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Lewis Maldonado, Esq.
ORC-3
U.S. Environmental Protection Agency
75 Hawthorne Street
San Francisco, CA 94105

VIA FEDERAL EXPRESS

Re: BPOU Perchlorate PRPs

Dear Lewis:

Enclosed are further documents relevant to additional
perchlorete PRPs.

As already noted, Affiliated Gas acquired the complete
business of Day & Night Manufacturing Co. from Dresser
Industries, including all the liabilities shown on the balance
sheet. See SEC registration statement p. 14. The important
point here is that Affiliated Gas absorbed the complete business
of Day & Night, its net worth which was developed from past
business (such as World War II business), its goodwill, and its
capacity to engage in business in the future. This last capacity
was exploited by Affiliated.

The Day & Night transaction was entered into on January 5,
1949 and complete in April 1949. Although Day & Night was not
producing military products at that time, within less than a
year, it was bidding on defense contracts from the Armed Services
and boasting of its World War II capacity and experience. In its
1950 annual report, Affiliated Gas stated:
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"More than 90% of Affiliated's World War II 'key1 personnel
still remain. In addition, new personnel with wide
experience on military products have since been added to the
staff."

The report continues to describes its World War II performance
and specifically identifies the Azusa loading plant for
photoflash bombs and pyrotechnic ground signals.

In its 1951 annual report, Affiliated Gas reports a backlog
of $35 million in defense contracts.

In its 1953 annual report, Affiliated Gas reports shipping
$24 million in defense products during 1953.

On February 1, 1955, Affiliated Gas sent a notice of special
meeting of stockholders to vote an its merger with Carrier
Corporation. In that notice, at page 8, it specifically notes
the defense work of the Day & Night Division of Affiliated,
stating:

"Commencing in 1951 and continuing through the present time,
this division has engaged in the production of materials for
defense, the major ones being several models of rocket heads
for the Navy and fuel pods for the Air Force F-89 fighter
planes. Currently, only this latter defense product is
still being manufactured by Day & Night."

Based on these and documents previously sent to you, it is clear
that in 1949, Affiliated Gas took on all the business of Day &
Night Mfg. Co. including all its known liabilities. This
business included the employees, experience and capacity to
compete for and execute defense contracts. In 1950, Affiliated
Gas exploited these employees, experience and capacity, "assets"
if you will, to compete for military contracts relating to the
Korean War. It was successful in this effort and was still
executing defense contracts at the time that Affiliated was
merged into Carrier. If "continuing business enterprise" means
anything, it should include this history of Day & Night
activities spanning both World War II and the Korean war.

An important aspect of the continuing business doctrine is
that the niceties of state corporate law should not be used to
permit responsibility for Superfund sites to vaporize into thin
air whereby no one is responsible even though major corporations
still exist today who exploited those assets for their own
benefit in the past and may still be exploiting them today.
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Also included are additional National Archive documents
which we have uncovered. A few are repeats obtained from
different archives. I have marked some items of interest.

Sincerely,

Peter R. Taft

PRT:mlp
Enclosure
[403009.2]
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ARTICLES Or III
or

DAT ARD RIGHT SOLAR HEATER COKPA1T.

• • •.

KNOT ALL 'ME* BT THESE PRESENTS:

That we, the undareigned, a majority of whom are
oitisene and raaldanta of the State of California, hare thia
day voluntarily associated ourselves together for th* purpoaa
of forming a CORPORATIOR under the law* of the State of
California.
AND WE HEREBY CERTI IT,

riRST. That tha name of aaid Corporation i* .
Day and Right Solar Heater Company.

SECOND. That the purposes for whioh it is formed are
to manufacture, inatall, deal in, purohaee or otherwise acquire,
mortgage, sell, or otherwise diepoe* of eolar, gas and electric
heaters, and any and all kind* of apparatus, machinery, anginea,
boilera, tank*, dynamo*, ganeratora and any and all kinda of
mechanical apparatue, maohinee, toola and utanaila, and all
kind* of plumbing and aanitary fixture* and aupplie*,and hard-
war*, and hardware supplies incident thsrsto, and to conduct
a general plumbing and hardware bualnee*; to d*al in, to purohass
or otherwise acquire* to aall, mortgage or otherwise dispose of
real property or lotereetetherein, and the abaree of atook of
other corporation* and to purohaee aharaa of it* own atook and
to hold and diapo** of th* came; to apply for, acquire, buy,
aall, a*sign, leaee, pledge, mortgage, or otherwi** diapo** of
Letter* Patent of the United State* or any foreign country, and
all or any right* territorial or otherti** thereunder.

THIRD. That the plaoa where th* principal buaineaa of
•aid corporation i* to b* transacted la tha City vt Monrovia,

/-
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BAKES.

Robert K. Fleming,
D. P. Langedon,
Kettie Killer,
•B. J. Bailey,
Paran r. Rice,

County of Los Angeles, State of California.
IDURTE. That the ten for which said Corporation ie

to eziet ie fifty yeare from and after the date of ite incorpo-
ration.

flJTH. That the number of Oireotore or Trueteee of
aaid Corporation ie five, am that the names and reeideneee of
Direotore or Trueteee who are appointed for the firet year and
to eerre until the election or qualification of euoh offioere
are ae follow*, to-wit:

1HOBS RK8XDIBCI IS AT

Konroria, California.
KonroTia, California.
Konroria, California.
Konroria, California.

Loe Angelee, California.
SIXTH. That the amount of the Capital Stock of aaid

Corporation ie One Hundred Thoueand Dollare, and the number of
Sharee into which it ie diTided ie Ten Thoueand of the par
ralue of Ten Dollars eaoh.

8XVJBT. That Tire Thoueand of the aaid Sharee of
Capital Stock ehall be Preferred Stock, and that the regaining
Fire Tboueand Sharee of eaid Capital Stock ehall be Common
Stock; and that diridente ehall He paid thereon ae hereinafter
eet forth.

IIOHTH. The Preferred Stock shall be entitled out of
any and all eurplue net profite whenever aeoertained to oumula-

tire dividends at the rate of Seren (7%) Percent per annum ia
•aob and every year hereafter in preference and priority to any
payment of any diridende OB the Ooaaoa Stock for euoh year which
CoBBon Stock ehall be subject to the prior righte of holdere of
the ii ferred Stock ae herein declared.

If after providing for the payment of full dividends
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of Seren (7%) Pereaat for any jra»r on tha Prafarrad Stook aad
for any balanoa that amy reaaln dua oa th« cumulative dividend* i
on auoh Prafarrad ttook for preceding year* thara ahall raaaia
anjr aurplua nat prof it a .any and all auoh aurplua nat prof it a
aball ba applioabla to dividenda upon tha Common Btook for
auoh year to tht aztaat of but not exceeding Tour (4jC) percent,
•hioh dividenda upon tha Common Stoek ahall not ba cumulative.
Tha remainder of any aueb aurpluo nat prof it a aball than ba
applicable to tba payaant of furthar diridanda upon tha
Prafarrad Stook to tha aztant of but not axoaading Thraa (3J5)
Paroant and auoh furthar diridanda on tha Prafarrad Btoek ahall
not ba ouBulativaf and tha balanoa,if any, of *uoh ourplua nat
profit* aftar tha payaant of dividanda a« harainabora providad
ahall than ba applioabla to tha paymant of furthar diridaada oa
tha Common Stoek to th» full aztant of auoh balanoa.

Ninth. That tha number of aharea of aaid Capital Stock j
which haa baan actually aubeoribad ia fira Sharaa of tha
Prafarrad Stook,and tha amount of aaid Capital Stoek whioh haa
baan actually mbaoribad it Fifty Doll en and tha following ara
tha naaaa of tha paraona by whoa tha aaaa haa baan aubaoribad,
to-wit:
IAHC8 OP 8UB80RIBKR6. WO.OF ^PITIRPED SHARES.
Robart M. Flaming, Ona
D. P. Laagadon, On a
•attia Miller. Ona
fk. J. Bailay, Ona
Paraa 7. Rioa, Ona

utotnrr.
Tan Dollar*.
Tan Dollar*.
Tan Dollar a.
Tan Dollara.

*

Taa Dollara.

3 r, •**
-3-
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and
II WZTII88 WHtHBDf, we bare bereu&te »e* our haade
this Twentf-eerenth da? of January, A.D. 1911.

Robert M. Fleming——————(8E1L)

D. P. Langsdon* — • — •Cam.)

Istti* Miller

IB. J. Bailey

Pa ran r. Rloe iflJAL)
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8TATE OF OiLirOJWU )
)

OODVTT Of LOS ABOILIS)
88.

Oa thie Teenty-eerenth day of January ia the year
A.D. One Thousand Bine Hundred and Eleren, before »e. W. Ht

Ivan* A BOTART PUBLIC in and for eald County, residing
therein, duly ooai<i*eioned and eworn, per tonally appeared
Robert M. Fleaing, 0. P. Langedon, lettle Killer, tfc.J.Bailey,
Pa ran P. Rice, known to ae to be the person* whoa* nuee are
eubeoribed to and who executed the within inetruaent, and
acknowledged to »>e that they executed the eaae.

IK WITHE8S WHEREOF,! have hereunto eet «y hand and
affixed my official eeal, the day and year laet abore written.

notarial
8e*l

My Ooiu.iaelpn_____*• H. Erane.Expiree —————————-- ————_
July 6, l»13.Hotary putUc In aud for eaid

County of LO* Angelee, State
of California.

STATE OFCALIFORNIA
COUNTY of Lo* ANCtLit.

.!
|

I, H. J. LELANOE, County Clerk and e.v-otfitio Clerk of the Superior Court, do
htrrby certify the foregoinf to be a full, true and correct copy of the, original

-T/.' '-^*&

on fife in my oj/ice, and that f have carefully cotnjtared the same with the original.

Jn Viinru 9i|f rrof. / have hereunto set my hand artfl. affixed the
seal of thj Superior Court this...... .... "& * day

*/'
t'

191 /
H. J. LELANDE, County Clerk.

*~+Jo

COM'.) OtPUTT CltBK



CERTIFICATE 0? INCREASE OF CApITAL STOCK
OF THE

DAY AND NIGHT SOUR HEATER CCUPANY.
_ ***••*«»•••

•

i Special Meeting of the Stockholders of the Day and Night
Solar Heater Company, a corporation organized and existing under and
by virtue of the laws of the State of California, was held at the hour

7 of 2:00 p.m., of the 26tb day of January, 1923, at the office of the
8 Company, 902 South. Myrtle Street, in the City of Monrovia, County of

Los Angeles, State of California, said office where the said meeting
a&a held being the principal place of business of said corporation,
and said meeting was held in accordance with the Resolution and Order

1 of the Board of Directors of said corporation calling said meeting
and the notices thereof given, addressed and mailed as hereinafter

14 set forth.
15 The meeting .vas called to order by President, W. J. Bailey,
16
17

18

19

20

21

22

23

24

25

26

27

28

29

30

31
words and figures as follows, to-wit:

32

who acted as chairman of the meeting.
Secretary J. L. Smith acted as the Secretary of said meeting.
The entire capital stock of said corporation was, on said

26th day of January, .1923, One Hundred Thousand ($100,000.00) Dollars,
divided into ten thousand (10,000) shares of the par value of Ten
($10.00) Dollars each, and the total number of the subscribed and
issued shares was, upon said date, Nine Thousand Six Hundred Ninety-
eight ($9,698.00) Dollars.

There were present in person six thousand seven hundred and-five
eighty/(6,765) shares, and by proxy two hundred and eighty-six (286)
shares, making a total of seven thousand and seventy-one (7071) shares
of the capital stock of said Company present represented in person and
by proxy.

Upon motion duly made, seconded and carried the Chairman
caused the Secretary to read the Resolution of the Biard of Directors
calling the meeting of the said Stockholders, which Resolution is in

-1-
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HUM C. Ml

"RESOLVED, That the President and Secretary of this
Company be, and they are hereby authorized, empowered
and directed to do any and all things necessary and
proper toward the due amendment of the Articles of
Incorporation of this company, to the end that its
naae shall be changed from tue Day and Might Solar
Heater Company to the Day and Night Water Heater
Company, and to the end that its capital stock shall
be increased from 10,000 shares of the par value of
510.00 each, divided into 5,000 shares of Preferred
Stock and 5,000 shares of Coninon Stock to a total
of 20,000 shares of the par value of 'IlO.OO each.
divided into 15,000 shares of Preferred Stock ana
5,000 shares of Common Stock, aggregating $800,000
par value of all the stock, andTuat said officers
be, and they are hereby directed to call a special
stockholders meeting for the purpose of obtaining
the ratification and authorization of the stockholders
to such change of name and such increase of capital
stock, as herein resolved and authorized at the
earliest time permitted by la*, and to do any and
all things necessary to rat ify and consummate such
change or name and such increase of capital stock."
The Secretary then read to the meeting an Affidavit of

Publication of the notice of the meeting of the Stockholders, copy of
mien is as follows:-

"AJVIDA71T Ctf PUBLIC Ar

County of its Angeles)
C. 0. BROXAN Being first duly

•worn, says: TLat he is no./ and .^as at all
times herein mentioned, a ci t izen of the
Jnited States, over the a^e of 16 years;

La t he is one of the printers, publishers
and proprietors of THE ̂ J.^OVIA J-E33ENG3H
a newspaper published and circulated weekly
in the City of Uonrovia, Los Angeles County,
tate of California; that tiie Notice of Special

aeeting, a copy of which is hereunto annexed
and made a part of this aff idavi t , #as published
n said newspaper, Tea Consecutive tfeeks and on

the following days, to-wit:
NOT. 24. 1922; Dec. 1, 19&1; Dec. 8,

L922; Dec. 15, 1922; Dec. 22, 1922; Dec. 29,

illr
Day uid'Nlfht
a corporation
under »nd

•f Monr*flli.utat« of Calitomli
wu

to CM.II a
lioidtn of Mid
at Ihe'offleo and prlnd
I nets of t*U cori'oraJtte a
Mrrll* itrMt,' In
rovii, Oountr
of
•aid diy, • for'- th» .-:
•Idtrlnc and aetln '
Uon of

-par THut ef
12«o?itamn«in«

pontlon tr»m
HeiUiT'Conj
WaUr.UeM*
tbe purpoi*

•Jl
builnm
tlon.ADd IU

•ad felere tod
•«cUl*d. ;,..

(Bltned)
# NIOHT S0
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Jaa. 5, 1923; Jan. 12, 1933; Jan. 19, 1923 and Jan. 26, 1923, that sale
publication *as made in the regular issue of said newspaper and not in
any supplement thereof.

SUBSCRIBED AND 3//CRN TO before me this 26th
day of January, 1923.

pî iiHc?^5h£?m£lferAngeles, State of California1.1

The Secretary, J. L. Smith, then read to the meeting her
Aff idav i t of Mailing Notices of said meeting, copy of which is as
follows:

Ox'1 -AILING
STATS Of CAllFQSIilA. (ceu; IT ctf L03 ANGELAS ,

J. L. __,1TU,
deposes and says:

i S3.

- du ly s..orn

Pt'.at she is. and at all times
hereinbefore mentioned rfas, a c i t izen of
the United States, arid over the age of 21
years- that she is, 2nd for more than one
jear last past has been, Secretary of the
Day <? Night Solar ileater Company, a cor-
poration organized ana existing under and by
of the laws of the utate of California; that
an the 24th day of November. 1922, at the
hour of 5JCO P.Li., of said day, she address-
ed and mailed, postage prepaid, to each of the
3tocl±olders of said corporation, .vlio se names
appeared on the books of said Coiapan.v. as
suf f ic ien t ly addressed at his plaoe bf
residence, the place of residence of each of
said Stockholders, then and there and no.*
being kno.^n to a f f i an t , a copy of >^iich
notice, hereto attached, is a true copy.

That the Stockholders to whom
said notices were addressed and mailed, and
the addresses to where the respective notices
were mailed, are as follows, to-iri t :

.nu. J. Bailey
$. I». Arthur.arthur dowri ng
Catherine nilson
,if. G. Cartter

179 N. Lielrose
1424 jfranklin Lit.
116 i/est .ibite Oak
No. Ivy Ave.

-3-
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flUMC.MU

iobt. M. Fleming
to man 2. Boss
ton* ?. Hi acock

John P. Roberts
.,. Barnes

Mrs. B. tfiddick
'heresa Gertrude .lilliamson,
<ester t. Jonea

Freeman H. Derby
r. iV. Bailey
f. Arden Knqx
•Irs. Agnes Ionian
Miss iunily Lockwood,
T. J. Bassett
*lrs. Helen Dravenstatt
;irs. Chas. i>, Smith,
_rs. i/alter o. Foster,
kliss Stella J. Bailey,
iirs. Boss Handy
krs. Ltwrence C. 1'owne,
i. G. Barks

August Dabbert
I. G. Reid
0. Spencer
jJrs. ,»m. Dauner
Mrs. .on. ^. Marshall
Irs. Uary o. Cobb
liss Lucy C. Harper
7. L. Gilliland

A. 3. Mead
Hrs/ Helen D. Bailey
). G. Stephens
i. u. kcPneeters
E. C. Kennedy
Josephine L. Smith
iirs. Dannie L. *—
j'rank jj. itood
J. 3. Jones
C. M. Boley

316 i!. Orange Ave.

BankBm.10 1st
312 E. Lemon
4 Ivy Court,
1550 Temple St.
310 N. Larchmont
509 Capital Ave. liorth
167 W.'Bncinitas
226 Genesee St.
37 Sherwood Ave.
B.jpl, Box 6-C
320 Vr. Uillsdale St.
325 Chestnut St. North,
509 Capital Ave. North,
509 Capitol Ave. North,
1001 Ottawa St. .Vest,
725 Valley Vie*
490 Columbia Ave.
462 uest 2d St.
1537 i¥. Broadway
698 i/. Jhite Oake
1140 Pasadena Ave.
419 Security Bldg.
269 Lor ing "Bldg.
209 Lor ing Bldg.
179 No. Melrose
149 East .felnut
310 N. Citrus Ave.
P. 0. Box 486
514 King- ot.
408 Ho. Maryland Ave.
252 Stedman Place
Foothill Blvd.
622 Metropolitan Bldg.

Ucnrovia, Calif1
Lang, Calif.
Spenoerport, N.T.
Hollywood, Calif.
Monrovia, Calif.
Duarte, Calif.
Santa Barbara. Ca
Los Angeles, Cal.
Los Angeles, Cal.
Lansing, Mioh.
Monrovia, Calif.
Lansing, Ilicb.
Ossining, N.Y.
Lemoore. Calif.
Eagle, Mioh.
Lansing Mioh.
Lansing, Mioh.
Lansing, Mich.
Lansing, Mioh.
Lansing, Mich.
Monrovia, Calif.
Pomona, Calif.
Pomona. Calif.
Glendale, Calif.
El Monte, Calif.
Monrovia, Calif.
Pasadeaa. Calif.
Los Angeles, Cal.
Riverside, Cal.
Biverside, Cal.
Monrovia, Calif.
Monrovia, Calif.
Covina, Calif.
Riverside, Calif.
Monrovia, Calif.
Glendale, Calif.
Monrovia, Cal.
Monrovia. Cal.
Los Angeles, Cal.

Subscribed end sworn to before me
th i s 26th duy of January, l'J23.

Secretary

H. Bush.«__-. ^_Sot ary Public in ana for the County
of Los Angeles, State of California.

ly Connission Expires December 31, 1923.

-4-
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FUWtltll

fhe President then announced that due and regular notice of
such meeting had been made as required bj lav, and that the meeting
was ready and competent to transact business, and the following resolu-
tion was then introduced bj J. L. Smith;

lar
said

"WHEREAs, the Directors of the Day and Night SoHeater Company, as expressed in a Resolution of _ . _ _
Board, adopted at a meeting thereof, on the 23rd day
of November, 1922, deemed it expedient and for the
best interests of the Company to increase the capital
stock from One Hundred Thousand (fICO,000) Dollars to
Two Hundred Thousand ($200,000) Dollars, and change
the name of the corporation;
N0i¥, THEREFORE, BE IT RESOLVED, that the President and
Secretary of this Company be, and they are hereby
authorized, empovered am directed to do any and all
things necessary and proper toward the due amendment
of tne Articles of Incorporation of this Company, to
the end that its name shall be changed from the Day and
Night Solar Heater Company to the Day and Night .Yater
Heater Company, and to the end that its capital stock
shall be increased from ten thousand (10,000) shares
of the par value of Ten ($10.00) Dollars each, divided
into five thousand (5.000) shares of preferred stock,
and f ive thousand (5,000) shares, o f coonon stock, to a I
total of Uventv thousand 20,000) shares of the par
value of fen [slO.OO] Dollars each, divided into f i f tee
thousand (15,000) shares of preferred stock, of the
same terms and conditions ana preferences governing
the authorization and issuance of its original preferred
stock, and five thousand (5,000) shares ol common stock,
aggregating Tw> Hundred Thousand ($300,000) Dollars par
value of all the stock, and that said officers be, and
they are hereby directed to do any and all things necessary
to ratify and consummate such change of name and such
increase of capital stock."
J. L. Smith then moved the adoption of the Resolution as read,

tvhich was duly seconded by C. N. Boley.
After some discussion of the question the President directed

a roll call to be taken on the Resolution as moved and seconded, and
upon said Resolution being put to vote the same #as unanimously carried
and adopted.

All of the Stockholders present, as aforesaid, together with
all proxy holders, as aforesaid, voting in the affirmative and no one
refusing to vote or voting in the negative.

Secretary of said Meeting and the
Day and Night Solar Heater Company.

Cnainnan sold President
and NightKSolar Heater

tne Day
any.
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fUWC.Hl

.Ye, the undersigned, ./. J. Bailey, Chairman, and J. L. Smith,
Secretary of the aforesaid Special Meeting of the otookholders of the
Day and Night Solar Heater Company, a corporation organized and exist-
ing under and uy virtue of the laws of the State of California, and
Helen D. Bailey, Frank E. rifood and B. L. Fleming, being all of the
members constituting the Board of Directors of said Company, do hereby
certify that all of the foregoing is a true and correot record of the
proceedings had and the business done at said meeting of stockholders;
and we lurther certify that the Board of Directors of said Company, on
the 23rd day of November, 1922, at a duly called meeting of said Board,

passed
at .fbich all the members of said Board were present, unanimously/and
adopted the Resolution set forth in the foregoing proceeding as having
been adopted by. the Board, and in pursuance of said Resolution and
order of said Board of Directors, notice of said meeting of stock-
holders (which said notice i s hereinbefore set forth) was given by
publication once a week for at least sixty days, in a newspaper pub-
lished in the County where tue principal place of business of said Com-
pany is located, in the manner stated in the foregoing copy of AWidavi
of Publication; and that the Secretary of said corporation also address
ed a copy of said notice to each of its stockholders at the last known
place of residence at least thirty days before the day appointed for
said meeting of stockholders, in the manner stated in the foregoing
Certificate of Affidavit of Secretary J. L. Smith; that said meeting of
stockholders >»as held at the time and place indicated in said notice,
and that said meeting ./as at the principal place of business of said

[(corporation, and at the building and place where the Board of Directors
sually meet; that at said Special Meeting of the otookholders held on

.he 26th day of January, 1923, a't:2:00 p.m. of said day, as aforesaid,
here were present in person and by proxy more than two-thirds of the

total subscribed and issued capital stock, to-vit, a total of 7071 shard
that the Resolutions set out in the foregoing statement as being passed
ind adopted at said meeting of stockholders were duly adopted by the

r

.
DVM.W. I
•*• INI I
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affirmative vote of all of the stock so represented, in person or proxy
at said meeting; that thereupon and thereby the capital stock of said
corporation was increased from ten thousand (10,000) shares of the par
value of Pen ($10.00) Dollars each,divided into five thousand (5,000)
shares of preferred stock and five thousand (5,000) shares of common
stock, to a total of twenty thousand (20,000) shares of the par value
of Ten (#10.00) Dollars each, divided into fifteen thousand (15,000)
shares of preferred stock and five thousand (5,000) shares of common
stock, aggregating Tiro Hundred Thousand ($200,000) Dollars par value
of all the stock.

I!) ./ITTJSS3 .iiHERaOF, #e have hereunto set our hands and seals
of February, 1923.

hairmKn of said
President of the
Solar Heater Company.

j r T .d Metfing
e Day7* Hi

and
ight

> • f* • --V-yT^ut̂ VA
Secretary of safcf "Geeting and
bf said Day and Night Solar
heater Company.

director o? "sa'i'd Day and iHgh't"
Solar Heater Company.

.rector of said Jay ai
Solar Heater Company.

g - - -irector of said Day _
Solar Heater Company.

STATS OF CALIFORNIA, (aaCCUKTY OF LOS ANGELAS)ss'
yb£~

OD this-TV^'day of February, 1923, before me,
a Hotary Public in and for the County of Los Angeles, State of Calif.,
residing therein, duly commissioned and qualified, personally appeared

./. J. Bailey, J. L. Smith, Helen fl. Bailey, Frank Ji. .food and B. U.
Fleming, known to me to foe the Directors of the Day and Night Solar
Heater Company, the corporation mentioned in the foregoing Certificate
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of proceeding, and to be and const i tu te all of tbe Board of Directors
of the Day and Night Solar Heater Company, and that each duly and
verily acknowledge that they execute the foregoing instrument as such
Jrrectors respectively.

IN WITNESS tftERiSOl, I have hereunto set my hand and affixed
ny' official seal in said County, the day and year in this certificate
first atove written.
Mv Cc/Kimissiaii T.xmrcs Tjcccn,vcr Sjf, IQ23 /*'/?' jJLsY^fi

aa

ary Public' in an for the bounty
of Los Angeles, State of California.

STATE 0? CALIFORNIA, (
COUOTY OF LOS ANG3LJS)

W. J. Bailey, President of the Day and Night Solar Heater Com-
pany, tbe corporation mentioned in the foregoing Certificate, and J.
L. Smith, Secretary of said corporation, being each duly svoro, daoh
for himself deposes and says:

That he has read the foregoing Certificate and knovs the con-
tents thereof, and that the facts and statements contained therein are
true of his own knowledge.

//

Subscribed end srforn to before me
this->^<day of February, 1923.

Secretary.

floFary PuW. ic in and for t he Co unty
of Los Angeles, State of California.

Jtfv Oammuinun Kxpiru Ueeemlcr SI. IMS
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IN THK SUriRIQB COURT OP TUB STAT* 07 CALIIOBBIA,
IN AND FOB TH3 COURTT OP LOS ABQ3LBS.

— oOo--
II THI MATTER OF TEB APPLICATION ( lo. 117994OP MI . DAT AND aioeT SOLAH HSATSR

IB ' OHDT* POB OBAHGJ OP IA1B.
CypANT. (

— oOo—
Upon read log and filing tbt pttition of tbt DAT AID N1QBT

SOLAB BBAT3B CGHPANT. • corporation organist* for profit in carrying
oo tbt manufacturing and otbtr buaintaata Btotiontd ia ita Artioltt
of Incorporation, iooorporattd nndtr tbt lawa of tht Statt of Calif.,
on tbt 31 at. day of January, 1911, looattd and doing bnaintaa in tbt
Oity of Monrovia, County of LOB Angtlta, Statt of California, at 902
South Myrtlt Strttt, and praying for Itett to takt and attuat tbt
name of DAT AND N1QHTWATSR BBATBB CGUPAHT. in plaot of ita prtatnt
corporate nant, and tbt Court bting fully adTiatd ia tbe prtaiata,
andoon bearing, good oauat appearing thtrtfor, and thtrt bting no
reas oca bit. sk liotioa to tht obanet of naat propowd. tbtrj_baiiae__

STATE OF CALIFORNIA,
COUNTY OP LOS AN8KUES

7,L. E. LAMPTON, County Clerk and ez-officio Clerk of the Superior Court, do
hereby certify the foregoing to be a full, true and correct copy of the original

an file to my office, and that I have carefully compared the tame with the original.
:...... . Jn HUnm iibrmif. I have hereunto tet my hand and affixed the

' • • ' • • ^'- . •- teal of the&it&irZourt thie.........^/.^.—-——day

ON^County Clerk.

(7K3.k-CWttfi.dCop,) -„ — — - y — — - - ij^yCfcrV."
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IN THE

J$itpmor Court
or THE

STATE OF CALIFORNIA,
!• tmt far Ik* County

JI.JHI.JAHHLQF. JH«...iEFW=_ I
C4TION OF THE DAY AND NIGHT
80EAH HEATER .COMPANY. FOR .-.- j
AUTHORITY TO/CHANGE £twcx !
ITS NAHB TO ̂ OKMLMD NIGHT
WATER HEATER COMFAN

ORDER FOR CHANGE OP NAME. !

FRANK C. HILL.
ANt« N«I I. B^IM BLO*.. «f H «M> SMKM In

WMI HAM 1741 ^^

LO» ANCCLCS CAL.
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COUHT OF TI;K JT/,'. B CAJ.IFOHIUA
IN AND FCR 1MB COUNTY OP LOS AKJELBS.

—oOo—
IN T!!2 KATT"R OP THE APPLICATION (
OP TIIF TAT AND NIGHT SOLAH HEATER tCOVPANY FOR AUTHORITY TO CHANGE ITS )
ICAKE TO TUB DAY AND NIGHT .7ATKR
HEATBH COMPANT. (

—00o~

No. 182625
ORDER FOR CHANGR OP NAIIB.

Upon reading and filing the petition of the Day and Night
Solar Heater Company, a corporation organised for profit in carrying
on the manufacturing and other businesses mentioned in its Articles
of Incorporation, incorporated under the laws of the State of Calif,
on the 31at day of January. 1911, located and doing business in the
City of Monrovia, County of Los Angelee, State of California, and
praying for leave to take and assume the name of DAT AND NIGHT EATER
H5ATER COMPANY, in place of its present corporate name, and the Cour
being fully advised is the premises, and OB hearing, good causa
appearing therefor* and there being no reasonable objection to the
change of name proposed, there having been filed in evidence the
Certificate of the Secretary of State that the name which said cor*
poration proposes to assume is not the name of any other domestic
corporation, or a name which he deems so nearly resembling such name
as to mislead rod deceive the public, and that said petition has bee
duly authorized, and that due notice of the presentation and hearing
of said petition has been made and duly given as required by law.
by publishing the same in the Los Angeles D: ily Journal, a newspaper
published t«nd circulated in the County of Los Angeles, State of
California, as appears by the Affidavit of G. Arts; now, on motion
of counsel for said petitioner,

IT IS 1JBSEBV ORDKTCD. ADJUDGED A.'-D D'Ĉ EED that the Day and
Nitfit Solar 1Jeater Co. be authorized and it is hereby authorised to
ta'Ve »nd aBBume the name of DAY AND NIGHT ,,'ATSn HEATER 00 LIP A NT la

place of its present name.

-
D.',THD: this "23 day of December, iy25.

or aed tJuperor
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(Name cammed Utf & SI3HT 7Al'I5l HSAISS SOiPAHY, LTD..
(Coital Stocl: increased frou $200,000. to $300,000.)

FILED
-e «Eci nf thjC.icrrtar
.:lijJ Si'AiX or

OCT2.31929
CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

OF
DAT & NIGHT WATER HEATER

COMPANY.

We, the undersigned, the president and secretary of
DAT It NIGHT WATER HEATER COMPANY, a corporation organised
existing under and by virtue of the laws of the State of Cali-
fornia, DO HEREBY CERTIFY: ••

That we are the president and secretary, respectively,
of Day & Night Water Heater Company, a corporation organized and
existing under and by virtue of the laws of the State of Cali-
fornia,

That on the 10th day of September, 1929, at a special
meeting of the Board of Directors of said Day & Night Water Heater

Company, duly and regularly convened and held at the office of

the corporation in Monrovia, California, pursuant to waiver of
notice and consent of the members of the Board of Directors, all

of the members of said Board of Directors were present and

participated In all of the proceedings hereinafter mentioned,
and said Directors, by their unanimous vote at said meeting
adopted a resolution whereby said Directors authorized the change
of name of this corporation and the increase of the oapital
stock of this corporation, which resolution as In the words and
figures following, to-wit:

RESOLVED: that the name of this corp-
oration be, and It hereby is, changed
from Day & Night Water Heater Company

y to Day & Night Water Heater Company, Ltd.,r and • '
IT IS HEREBY FURTHER RESOLVED: that the
authorized oapital stock of this corp-
oration be, and it hereby is, increased
from the sum and amount of Two Hundred

v Thousand Dollars ($200,000.00) to the
sum and amount of Five Hundred Thousand
.Dollars ($500,000.00), and

•v'

-1- *
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IT IS HEREBY FURTHER RESOLVED: that said
inoraaaa of authorized capital atook of
this corporation ahall ba upon the follow-
ing terms and effected in the following
manner:

That Article Six of tha Artlolaa of In-
corporation of thia Corporation ahall be,
and it hereby la, amended to raad aa follow*,
to-wit:

"Article Six ; That tha amount of tha
capital atook and tha number of aharas into
which it la divided, and tha par value there-
of, ahall ba aa follows:

Tha total authorized capital atook ahall
ba Fire Hundred Thousand Dollara ($500.000.00),
diTided Into Fifty Thousand (50,000} shares,
of which Tire Thousand (5,000) shares ahall be
common capital stock of tha par Talue of Ten
Dollara ($10.00) per share, and Fifteen Thou-
sand (15,000) shares shall be ORIGINAL PREFERRED
capital stock of the par value of Ten Dollara
($10.00) per share and Thirty Thousand (30,000)
aharea ahall be SEVER PER CENT PREFERRED capital
stock of the par Talue of Ten Dollara ($10.00)
per ahaxe.

The holders of aaid ORIGINAL PREFERRED
capital atock ahall be entitled to divi-
dends thereon at the rate of aeven per cent
(7%) per annum and the holders of aaid SEVEN
PER CENT PREFERRED capital stock ahall be
entitled to diridends thereon at the rate
of seven per cent (7/6) per annum before any
dividends shell be declared on said common
atook, and aaid dividends on said ORIGINAL
PREFERRED and SEVEN PER CENT PREFERRED cap-
ital atock shall ba cumulative; dividends
shall be paid on ORIGINAL PREFERRED and
SEVEN PER CENT PREFERRED capital atook with-
out priority or advantage to the holders of
either ORIGINAL PREFERRED or SEVEN PER CENT
PREFERRED capital atook; after payment of
dividends to the extent of aeven per cent
(7%) on ORIGINAL PREFERRED and SEVEN PER
CENT PREFERRED capital stock, aaid ORIGINAL
PREFERRED ahall participate in additional
dividends to the extent of three per cent
(Z%) per annum, which aaid participation of
three per cent (356) per annum shall be non-
cumulative , and ahall be exeroisable and
effective only after the holders of the
common capital stock shall have received
a dividend of four per cent (4£) per
annum on their said oonmon capital atook,
but which aaid dividend of four per cent
(4?6) per annum to the holders of said
oonmon capital atook ahall be non-cumulative.

-2-
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The at YEN PER CENT PREFERRED capital
atook shall be aubjeot to call, and rede su-
able at the prloe of Eleven Dollars ($11.00)
per ahare together with accrued din den da,
on any dividend date, aa declared by the
Board of Dlraotora.

In the erent of the liquidation or
dissolution of the corporation the holdera
of the ORIGINAL FREFERRED capital stock
and the holdera of the SEVEN PER CENT
PREFERRED capital stock ahall ahare
equally with the holdera of the ooanon
atook* ahare and ahare alike.

No preference ahall be granted nor shall
any distinction be made aa to voting
power between the holdera of shares of
capital atook of this corporation.

Whenever dividends at the rate of
aeven per cent (7%) per annum ahall
have been paid the holdera of the ORIGINAL
PREFERRED capital stock and the holdera
of the SEVEN PER CENT PREFERRED capital
atook, and dividends at the rate of four
per cent (456) per annum ahall have been
paid the holdera of the common capital
atook and dividend* at the rate of three
per cent (3$) per annum ahall have been
paid the holdera of the ORIGINAL PREFER-
RED capital atook, then and in that
event any further sums, amounts, profits
or money available for dividend purposes
and any further dividends ahall be paid
the holdera of the common capital stock."
IT IS HEREBY FURTHER RESOLVED: that the
change of name of this corporation from
Day & Night Water Heater Company to Day
& Night 7/ater Heater Company, Ltd. ahall
be made and effected in the following
manner:

That Article One of the Articles
of Incorporation of this corporation
ahall be, and it hereby la, amended to read
aa follows, to-wit:

"ARTICLE ONE: That the name of
this corporation la and shall be
DAY & NIGHT WATER HEATER COMPANY,

LID. *

IT IS HEREBY FURTHER RESOLVED: that
a meeting of the atookholders of tola
corporation shall be called, and the
president and/or secretary be, and
they hereby are, authorized and instruc-
ted to call a meeting of the atook-

-3-
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holders of this corporation to consider
and rota upon the change of name of this
corporation and the increase of the
authorized capital stock of this corpora-
tion in the amount, terms and manner
hereinabore aet forth and mentioned, and
IT IS HEREBY FURTHER RESOLVED! that if,
and provided that the holders of at least
two thirds (2/3) of the issued and out-
standing shares of the common oapital
stock and the holders of at least two
thirds (2/3) of the issued and outstand-
ing shares of the preferred oapital stock
of this corporation, at said meeting, shall
vote and approve or shall at any time give
their written assent to the amendments of
the Articles of Incorporation and to the
changes hereinabove resolved and provided
for, the president and secretary of this
corporation are hereby authorized and
directed to execute the certificate in
the manner and form provided by law to
be executed and filed with the Secretary
of State of California for the amendment
of Articles of Incorporation, and the
president and secretary are hereby
authorized and instructed to do any and
all other matters and things necessary
and/or incidental to the carrying out
of the amendments of the Articles of
Incorporation and this resolution.

That thereafter on the 15th day of October, 1929,
stockholders of said Day & Night Water Heater Company, held a
meeting at Monrovia, California, and at said meeting approved the

resolutions adopted by the Board of Directors as hereinabove set
forth, and the resolution and minutes of the meeting of said stock-
holders contained • copy and recited and set forth the resolutions
adopted by the Board of Directors as hereinabove set forth; that
there has bean filed vita the Secretary of this corporation
written assents of stockholders holding 14Z01____shares of
preferred oapital stock and aasB___shares of cannon capital
•took assenting to and approving the resolutions adopted by the
Board of Directors as hereinabove set forth, and which said
written assents contained a copy of the resolutions adopted by
the Board of Directors as hereinabove set forth.
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That the total number of shares of the Issued and out*
standing capital stock of said corporation represented by the said
written assent filed with said Secretary was 14201 sabres of
preferred capital stock and
stock*

shares of common capital

That the total number of issued and outstanding shares
of preferred capital stock at all times herein mentioned was and

i« now 14?7| _____ shares and that the total number of issued
and outstanding shares of common capital stock at •!! times herein
mentioned was and is now s.ooo ______ shares.

That said corporation at all times herein mentioned had

and has now only the preferred and common shares of capital stock

herein mentioned and described.
That said Day it Night Water Heater Company, by the

action of its Board of Directors and its stockholders hereiaabov*

set forth, authorized and provided for the increase of the capital

stock of said corporation from Two Hundred Thousand Dollars

($200,000.00), divided into Fire Thousand (5,000) shares of ocnmon
capital stock of the par value of Ten Dollars ($10*00) each and
Fifteen Thousand (15,000) shares of preferred capital stock of the
par value of Ten Dollars ($10.00) each, to Five Hundred Thousand
Dollars ($500,000.00) divided into Five Thousand (5,000) shares
of common capital stock of the par value of Ten Dollars ($10.00)

each and Fifteen Thousand (15,000) shares or ORIGINAL PBXIZBRED

capital stock of the par value of Ten Dollars ($10.00) each,

and Thirty Thousand (30,000) shares a£ sivjin PERCENT PREFEBHXD
capital stock of the par value of Ten Dollars ($10.00) per share,
and also authorized and provided for the change of name of this

-5-



1
2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

Itolwllkiy

corporation fron Day It Night Water Heater Company to HIT AND
NIOHT WATER HXATEB COMPANY, LTD.

IN WITNESS WHEREOF, we hare hereunto set our hand*
and. oaused the aeal of said corporation to be hereunto affixed
at its office in the City of Uonroria, County of Lo» Angeles,
and State of California this 19th day of October, 1929.

As -yoVtlidentof rporation.

As secretary of said corporation.
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STATE 07 CALIFORNIA )
) S3.

CODNTY Of LOS ANGELES )

- «v

"A *
"̂~"

W. J. BAZLXY and J. L. SUITE, being first duly

sworn, eaoh for himself and not one for the other does depose
and say:

That said W. J. Bailey is the president of DAY t
NIGHT WATER HEATER COMPANY, LTD., the corporation mentioned In
the foregoing Certificate, and that said J. L. Smith is
secretary of DAY fc NIGHT WATER HEATER COMPANY, LTD., the

corporation mentioned in the foregoing Certificate; that
have signed the foregoing Certificate in their official

the

they
oapaoitlei

and do make this affidarit and Teri float ion in their official
capacities, and as the president and secretary, respect irely;
and for and on behalf of DAY fc NIGHT WATER HEATER COMPANY, LTD.,
that they hare, and eaoh of them has, heard read the abore and
foregoing Certificate and knows the contents thereof; that the
same is true of their own knowledge except as to those matters
and things therein stated upon Information or belief and
those they bell ere it to be true.

9^& /^^^
as to

•

Xm. *>Ol i — -1 "w^Vi "i-*-* -* ^p-| ̂ -

(/

Subscribed and sworn to before
me this \B\**~ &*y of October. 1929.
r*it \ ' i<0 A 5LijAo\<jj». <• I lioook y» ~»A Y\OFaLt— -TV
Notary PuoLio in' andxror the State
of Oal^fpipla.and County of Los Angeles.
^^^^^f^y+l*, \»n-. V

•*• V"i i f. : " •
. . , \ ' * : . ? • • ,• " • ,i 'it • ' •">

* • . . * ; ' • ' ^* • * "i "

* & '' " ' ' ^'f * " /^ •
••'^.^U ,»•*•' *'//' {J
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OF AKTICLKS OF-RATION OF DAY AND NIGHT WATER30. LTD.

jned, W. J. Bailey mad W. A. lanmeaa, hereby
» respectively and have been .- i all time* here-
iy elected and acting Prealdent and Secretary
Heater Co. Ltd., and further that!

special meeting of the Board of Director! of
,y held at Ita principal office for the trana-
t Monrovia, California, at lOiOO o'clock A. M.

Ally, 1940* at which nee ting there was at all
ting a quorum of the members c* aald board,
ilon were duly adopted!

• iBY RESOLVED, I'nat the change of name of the
ft MIGHT WATKK BEATER COMPANY- LTU.. to DAY ft

MA«UF*5TFRI'̂ - COMPANY ahall De made and effected In the fol-

l7

, ,

tl .
ti !;,o ,

I'l IS 1 BY FURTHER RESOLVED, That Article One of the
* it. liicoi- ation of thla corporation be, and it la hereby
: few r,-« '-•• ollows, to-wlti

'Arriij.' Tiei That the name of thia corporation la and
>*

AY ft MIGHT MANUFACTURING COMPANY1

'/'•' 15 «CR;., JVED, That the authorised capital atock of thla
;;« .- j*, ».••• it la hereby Increaaed from the SUB and amount

J?u •?.:*£ T . land Dollara (f500,00o; to the sum and amount
-.>! ̂ :;cî ed 9uaand Dollara (f700,000)"

H aJ tu iY FURTHKH RESOLVED, That aaid increase of au-
' ̂ itul . '«k of thla corporation ahall be upon the fol-

.-• «t &nd i voted in the following manner t
; Ai't :le Six of the Articles of Incorporation of thia

• i . .~i*ll and it la hereby amended to read aa follows.

irj.»

30.

r or
'ee *t f-i'.if

.Th» t&l*
Dollar*

&JT which
lt»i fTJpek O3C Fit?"

^./ r*s-
»*ry,.:?

«If.ftJX

: That the amount of the capital atock and the
which it la divided, and the par value thereof

. ithorized capital atook ahall oe Seven Hundred
»iX),000) divided into »eventy Thouaand (70,OOO>
- Thouaand (5,000; a hare a a hall be COMMON eap-
^ value of Ten Dollara (flO.OO) per ahare,
,000) aharea be ORIGINAL PREFERRED capital
-e of Ten Dollara (¥10.00) per ahare, Seventeen:-d (17,500) sharea ahall be SEVE« PEK CENT PRK-
of the par value of Ten Dollara (f 10.00) per
Thouaand Five Hundred (38,600) aharea ahall

-JRRED capital atock of the par value of Ten
share.
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The holdara of aaid ORIGINAL PREFERRED capital atook ahall
be entitled to dividends thereon at the rate of aeven per cent (7%,
per annmn, the SEVEN FEK CENT PREFERRED capital atock ahall be
entitled to dividenda thereon at the rate of aeven per cent (7%)
per annum, and the holdera of Six PER CENT PREFERRED capital atoek
ahall be entitled to dividenda thereon at the rate of six per cent
(636) per annum before any dividenda ahall be declared on aaid
COMMON atock, and aaid dividenda on aaid ORIGINAL PREFERRED ,SEVEN
PER CENT PREFERRED and SIX PER CENT PREFERRED capital stock ahall
be cumulative; dividenda ahallbe paid on ORIGINAL PREFERRED, SEVEN
PEH CENT PREFERRED and SIX PER CENT PREFERRED capital atook with-
out priority or advantage to the holdera of either ORIGINAL PRE-
FERRED, SEVEN PER CENT PREFERRED or SIX PER CENT PREFERRED capital
stock; after payment of dividenda to the extent of aeven per cent
(7*) on ORIGINAL PREFERRED and SEVEN PEK CENT PREFERRED and six pel
cent (6JI) on SIX PER CENT PREFERRED capital atook, aaid ORIGINAL
PREFERRED ahall participate in additional dividenda to the extent
of three per cent (Z%) per annum, which aaid participation of threi
per eent (3%) per annum ahall be non-cumulative, and ahall be ex-
ercisaole and effective only after the holdera of the COMMON cap-
ital atock ahall have received a dividend of four per cent (4%)
per annum on their aaid COMMON capital atock, but which aaid div-
idend of four per cent (4%) per annum to the holdera of aaid COMMOl
capital atoek ahall be non-cumulative.

The SEVEN PER CENT PREFERRED capital atock ahall be subject
to call, and redeemable at the price of fll.OO per snare, and ac-
crued dividenda thereon, and the SIX PER CENT PREFERRED capital
atock ahall be subject to call, and redeemable at the price of
flO.60 per share, and accrued dividenda thereon, on any dividend
date, as declared by the Board of Directors.

In the event of the liquidation or dissolution of the cor-
poration, the holdera of the ORIGINAL PREFERRED capital atoek and
the holdera of the SEVEN PER CENT PREFERRED capital atock and the
holdera of the SIX PER CENT PREFERRED capital atoek ahall share
equally with the holdera of the COMMON atook, ahare and ahare aliki

NO preference ahall be granted nor ahallany distinction be
made aa to voting power between the holdera of aharea of capital
atock of thia corporation*

Whenever dividenda at the rate of aeven per cent (7%) per
annum ahall have been paid to holdera of the ORIGINAL PREFERRED
capital atook and the holdera of the SEVEN PER CENT PREFERRED cap-
ital atoek, and dividenda at the rate of six per cent (6%) per
•n""»" ahall have been paid to the holders of the SIX PER CENT PRE-
FERRED capital atock, and dividenda at the rate of four per eent
(4%) per annum ahall have been paid to the holdera of COMMON cap-
ital atock, and dividenda at the rate of three per cent (Z%) per
annum ahall have been paid to the holdera of the ORIGINAL PREFERRE>
capital atook, then and in that event any further auma, amounts,
profits or money available for dividend purposea, and any further
dividenda ahall be paid the holdera of the COMMON capital atock".

TWOt At a apeciai. meeting of the ahare holdera of aaid
Corporation duly held at ita aaid principal office for the trana-

action of business at lOtSO A. H. on the 12th. day of August,1940,

the following Resolutions were adopted.
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WHEREAS, at a special meeting of the Board of Directors
of Day & Might Water Heater Co. Ltd., a California corporation,
duly held at the principal office for the transaction of business
of said corporation at Monrovia, California, on the ivth. day of
July, 1940, at which meeting a quorum of the aembers of said board
was at all times present and acting, amendments of the Articles of
Incorporation of said corporation were adopted and approved by
resolution of aald Board amending Article One and Six of said
Articles of incorporation to read as followst

shall be
ARTICLE ONE: That the name of this Corporation is and

DAY 4 NIGHT MANUFACTURING COMPANY

AHTIC.UK SZXj That the amount of the capital stock and the
number of shares into which it is divided, and tne par value there-
of, shall be as followsi .

The total - authorized capital stock shall be Seven Hundred
Thousand Dollars (f700,000) divided into Seventy Thousand (70,000)
shares, of which Five Thousand (5,000) shares shall be COMMON
capital stock of the par value Af.-jCpn Dollars (flu.OO) per share.
Fifteen Thousand (15,000) sharê PW ORIGINAL PREFERRED capital stoo
of the par value of Ten Dollars If10.00) per share, Seventeen
Thousand Five Hundred (17,500) shares shall be SEVEN PER CENT PRE-
FERRED capital stock of the par value of Ten Dollars (flO.OO) per
share, and Thirty Two Thousand Five Hundred (32,600) shares shall b
SIX PER CJftri' PREFERRED capital stock of the par value of Ten
Dollars (f1O,00) per share.

The holders of said ORIGINAL PREFERRED capital stock shall
be entitled to dividends thereon at the rate of seven per cent (7)6)
per annum, the SEVEN PER CENT PREFERRED capital stock shall be
entitled to dividends thereon at the rate of seven per cent (7J6)
per annum, and the holders of SIX PEH CENT PREFERRED capital stock
shall be entitled to dividends thereon at the rate of six per cent
(656) per annum before any dividends shall be declared on said Commoi
stock, and said dividends on said ORIGINAL PREFERRED, SEVEN PER CEN
PREFERRED and SIX PER CENT PREFERRED capital stock shall be cumu-
lative; dividends Shall be paid on ORIGINAL PREFERRED, SEVEN PER
CENT PREFERRED and SIX PER CENT PREFERRED capital stock without
priority or advantage to the holders of either ORIGINAL PREFERRED,
SEVEN PER CENT PREFERRED or SIX PER CENT PREFERRED capital stock;
after payment of dividends to the extent of seven per cent (7%)
on ORIGINAL PREFERRED and SEVEN PEK CENT PREFERRED and six per cent
(6£) on SIX PER CENT PREFERRED capital stock, said ORIGINAL PRE-
FERRED shall participate in additional dividends to the extent of
three per cent (Z%) per annum, which said participation of three
per cent (3Jt) per annum shall be non-cumulative, and shall be ex-
ercisable and effective only after the holders of the COMMuN cap-
ital stock shall have received a dividend of four per cent (4$)
per annum on their said COMMON capital stock, but which said divi-
dend of four per cent (*#) per annum to the holders of said COMMON
capital stock shall be non-cumulative.

The SEVEN PER CENT PREFERRED capital stock shall be subject
to call, and redeemable at the price of fll.OO per share,and ac-
crued dividends thereon, and the SIX PER CENT PREFERRED capital
stock shall be subject to call, and redeemable at the price of flO.MO
per share, and accrued dividends thereon, on any dividend date, as
declared by the Board of Directors.

In the event of the liquidation or dissolution of the cor-
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poration, tba holdera of the ORIGINAL PREFERRED capital atoolc and
tha holdera of tha SBVKN *>ER CENT PRKFERRED capital atock and tha
holdera of the SIX PER CENT PREFERRED capital atock shall ahare
equally with the holdera of the COMMON stock, ahare and ahare alike

Mo Preference ahall be granted nor aha.ll any distinction
be made aa to voting power between the holdera of aharea of capital
atock of thia corporation*

Whenever dividends at the rate of aeven per cent (1%)
per annum ahall have bees paid to holdera of the ORIGINAL PREFERRED
Capital atook and the holdera of the SEVEN PER CEJU' PREFERRED cap-
ital atook, and dividends at the rate of alz per cent (656)per annum
ahall have been paid t o the holdera of the SIX PER CENT PREFERRED
capital stock, and dividends at the rate of four per cent (4J6) per
annum ahall have been paid to the holdera of COMMON capital atock,
and dividends at the rate of three per cent (Z%) per annum ahall
have been paid to the holdera of the ORIGINAL PREFERRED capital
stock* than and in that event any further auras, amounts, profits,
or money available for dividend purpoaea, and any further divldenda
ahall be paid the holdera or the COMMON capital atook.

MOW THEREFORE, BE IT RESOLVED, that the foregoing amend-
ments of the Articles of Inoorporation of this Corporation be and
the same are hereby adopted and approved by the shareholders of the
Corporation and that Articles One and Six of the Articles of In-
corporation of this Corporation be amended to read aa herein aet
forth".

THREE; The foregoing amendments were adopted at aald
ahareholdera meeting by the total vote of 30,744 aharea.

FOURt The total number of shares of aald corporation
entitled to vote on or oonaent to the adoption of auoh amendmenta
la 37,50O.

IN WITNESS WHEREOF, the undersigned have executed thia

certificate of amendment this 12th. day of August, 1940*

<X*>CL*4
prejjBiaent or .L^? ̂

.X WATER HKATEK C(

IT WATElsecretary or DAY te WIGHT WATEH HBATER c
LTD.

State of California, ) aa.
County of Los Angelea. )

W. J. Bailey and W. A.Chamnesa, being first duly aworn,
each for himself deposes and says: That W. J. Bailey is and was
at all of the times mentioned in the foregoing certificate of
amendment, the President of Day it Might Water Heater Co.
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the California corporation hereinmentioned, and W. A. Chaaness is
ana was at all of the said tines the Secretary of said oorporation
and each has read said certificate and that the statements therein
stated are true of his own knowledge; and that the signatures pur*
porting to be signatures of said President and Secretary thereto
are the genuine signatures of said President and Secretary re-
spectively.

Subsoribed and sworn to before me
this 12th. day of August* 1940.

Public in and for thê sĵ unty
Angeles, State of California*



1 ARTICLES OF INCORPORATION / *>ecretary
n „. \\ Corporation timber ij2 £E \ 193889

DAY AND NIGHT FLAKE CORP.

ONE: The name of this corporation la:
AY ANP NIGHT

TWO: The purposes for which this corporation is
8

formed are:
9

10 (a) To manufacture, fabricate, produce, assemble,
buy and otherwise acquire, use, sell and

11 otherwise dispose of or turn to account, and
generally to trade and deal in flares, rockets

12 and other pyrotechnic . apparatus, devices and
equipment of every kind and nature, ammunition

13 and explosives of all kinds, and any and all
parts, apparatus, equipment, supplies, materials,

14 chemicals, implements, devices and things inci-
dental thereto or useful in connection therewith.

15
(b) To own, operate, maintain, manage, equip, improve,

16 repair, alter and otherv/ise deal with, use and
enjoy, to invent, design, develop, assemble,

17 build, construct, fabricate, manufacture, buy,
Import, lease as lessee and otherwise acquire,

18 to mortgage, deed in trust, pledge and other-
wise encumber, and to sell, export, lease as

19 lessor and otherwise dispose of goods, wares,
merchandise and personal property of every

20 sort, nature and description.

21 (c) To purchase, acquire, own, hold, lease either
as lessor or lessee, sell, exchange, subdivide,

22 mortgage, deed in trust, plant, improve, culti-
vate, develop, construct, maintain, equip,

23 operate and generally deal in any and all lands,
improved and unimproved, business blocks, office

24 buildings, garages, stations, warehouses, manu-
facturing works and plants, and other buildings

25 of any and every kind, and the products and avails'
thereof, and any and all other property of any

28 and every kind or description, real, personal and
mixed, wheresoever situated, including water and

27 water rights.

28 (d) To acquire, by purchase or otherwise, the goodwill,
business, property rights, franchises and assets



1 of every kind, with or without undertaking
either wholly or in part the liabilities of

2 any person, firm, association or corporation;
and to acquire any business as a going concern

3 or otherwise (1) by purchase of the assets
thereof wholly or in part, (2) by acquisition

4 of the shares or any part thereof or (3) in
any other manner, and to pay for the same in

5 cash or in the shares or bonds or other evi-
dences of indebtedness of this corporation,

6 or otherwise; to hold, maintain and operate,
or in any manner dispose of, the whole or any

7 part of the goodwill, business, rights and
property so acquired, and to conduct in any

8 lawful manner the whole or any part of any
business so acquired; and to exercise all

9 the powers necessary or convenient in and
about the management of such business.

10
(e) To buy, contract for, lease and in any and

11 all other ways acquire, take, hold and own,
and to sell, mortgage, pledge, deed in trust,

12 lease and otherwise dispose of patents,
licenses and processes or rights thereunder

13 and franchise rights, and governmental, state,
territorial, county and municipal grants and

14 concessions of every character which this
corporation may deem advantageous in the

15 prosecution of Its business, or in the main-
tenance, operation, development or extension

18 of its properties.

17 (f) To enter into, make, perform and carry out
contracts of every kind for any lawful pur-

18 pose without limit as to amount, with any
person, firm, association or corporation,

19 municipality, county, parish, state, terri-
tory, government or other municipal or

20 governmental subdivision, agency or depart-
ment *

21
(g) From time to time to apply for, purchase, ac-

22 quire by assignment, transfer or otherwise,
exercise, carry out and enjoy any benefit,

23 right, privilege, prerogative or power con-
ferred by, acquired under or granted by any

24 statute, ordinance, order, license, power,
authority, franchise, commission, right or

25 privilege which any government or authority
or governmental agency or corporation or

26 other public body may be empowered to enact,
make or grant; to pay for, aid in, and con-

27 tribute toward carrying the same into effect
and to appropriate any of this corporation's

28 shares, bonds and/or assets to defray the costs,



1 charges and e,Tpenaes thereof.

2 (h) To promote or to aid in any manner, financially
or otherwise, any person, corporation or asso-

3 elation of which any shares, bonds, notes, de-
bentures or other securities or evidences of

4 indebtedness are held directly or indirectly
by this corporation; and for this purpose to

5 guarantee the contracts, dividends, shares,
bonds, debentures, notes and other obligations

6 of such other persons, corporations or asso-
ciations; and to do any other acts or things

7 designed to protect, preserve, improve or en-
hance the value of such shares, bonds, notes,

8 debentures or other securities or evidences
of indebtedness.

9
(1) To borrow and lend money, but nothing herein

10 contained shall be construed as authorizing
the business of banking or as including the

11 business purposes of a commercial bank,
savings bank or trust company.

12
(j) To issue bonds, notes, debentures or other

13 obligations of this corporation from time
to time for any of the objects or purposes

14 of this corporation, and to secure the same
by mortgage, pledge, deed of trust or other-

15 wise, or to issue the same unsecured.

16 (k) To purchase, acquire, own, hold, guarantee,
sell, assign, transfer, mortgage, pledge or

17 otherwise dispose of and deal in, shares,
bonds, notes, debentures, or other securi-

18 ties or evidences of indebtedness of any
other person, corporation or association,

19 whether domestic or foreign, and whether
now or hereafter organized or existing;

20 and while the holder thereof to exercise
all the rights, powers and privileges of

21 ownership, including the right to vote
thereon, to the same extent as a natural

22 person might or could do.

23 (1) To carry on any business whatsoever which
this corporation may deem proper or convenient

24 in connection with any of the foregoing pur-
poses or otherwise, or which may be calculated

25 directly or Indirectly to promote the Inter-
ests of this corporation or to enhance the

26 value of its property or business; to conduct
its business in this state, in other states,

27 in the District of Columbia, in the territor-
ies and colonies of the United States, and In

28 foreign countries; and to hold, purchase,
mortgage and convey real and personal property,

3.



1 either in or out of the State of California,
and to have and to exercise all the powers

2 conferred by the laws of California upon
corporations formed under the laws pursuant

3 to and under which this corporation ia formed,
as such laws are now in effect or may at any

4 time hereafter be amended.

5 The foregoing statement of purposes shall be con-
6 strued as a statement of both purposes and powers, and the

7 purposes and powers stated in each clause shall, except where

8 otherwise expressed, be in nowise limited or restricted by
9 reference to or inference from the terms or provisions of
10 any other clause, but shall be regarded as independent pur-

11 poses.
12

13 THREE: The County in the State of California where

14 the principal office for the transaction of the business of

15 this corporation is to be located is Los Angeles County.
16
17 FOUR; This corporation is authorized to issue

18 only one class of shares of stock; the total number of shares
19 which this corporation shall have authority to issue shall be

20 twenty thousand (20,000); the aggregate par value of all of

21 said shares shall be two hundred thousand dollars ($200,000);

22 and the par value of each of said shares shall be ten dollars

23 ($10).

24

25 FIVE: The number of directors of this corporation

26 shall be nine (9), and the mines and addresses of the persons

27 who are appointed to act as the first directors are:
28
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Name

W. J. Bailey

W. J. Bailey, Jr.

W. G, Cartter
F. E. Wood

D. I. Colvln

W. £. Ferris

Fred Couzens

J. F* Paulaon

W. J. Lambert

Address
319 North Primrose, Monrovia, Calif.

159 McKlnley Place, Monrovia, Calif.

168 Highland Place, Monrovia, Calif.

538 Highland Place, Monrovia, Calif.

264 Arbolada Drive, Arcadia, Calif.

422 West Roses Road, San Gabriel, Cal.

California Hotel, 5th and E Streets,
San Bernardlno, California.

2727 Doresta Road, San Marino, Calif.

170 North Alta Vista, Monrovia, Calif.

IN WITNESS WHEREOF, for tiie purpose of forming this

corporation under the laws of the State of California, we, the
undersigned, constituting the incorporators of this corpora-

tion and the persons herein named as the first directors of

this corporation, have executed these Articles of Incorpora-
tion this 30th day of December, 1943.

F. E. Wo

/.
D. L.

w. J. 'Lambert w. IT. Ferrls
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STATE OF CALIFORNIA )
( SS

COUNTY OF LOS ANGELES )

30th day of December, 1943, before me
_____, a Notary Public in and for said
personally appeared W. J. BAILEY, W. J.

BAILEY, JR., W. G. CARTTER,F. E. WOOD, D. L. COLVIN, W. E.
FERRIS, J. F. FAULSON and W. J. LAMBERT, known to me to be
the persons whose names are subscribed to the within in-
strument and acknowledged to me that they executed the same.

WITNESS my hand and Official Seal.

Jotary Public in and/for said
County and Stace.

STATE OF CALIFORNIA ) ss.
COUNTY OF LOS ANGELES )

*£&«before me,
- , 194

a Notary Pu
3 .
blic

in and for sai Couity and state, personally appeared FRED
COUZENS, known to/me to be the person whose name is sub-
scribed to the within instrument and acknowledged to me
that he executed the same.

WITNESS my hand and Official Seal.

L3 's
Notary/Public in and for said

County and State.

-6-
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Parent company manufactures,Dresser Manufacturing Division, a . .

line of pipe couplings, fittings and repairclamps and sleeves for construction and maln-
tenance of pipeline systems o( gas utilities, oilcompanies, waterworks and other plants. Also
these a.iU other products for mines, quarries,
railroads, machinery builders, shipbuildingand industrial use.

Properties: As of Dec. 31. 1945. principalplants of company and its subsidiaries were asfollows:
Dresser Plant—Situated on 13.5 acres of land,owned in fee by company, at Bradford. Pa.;

floor space. 200.000 sq. ft.
Bryant Piants—Situated on 10 acre tract of

land at Cleveland^ O.: floor space. 1C5.000 sq.
ft. N«w plant at Trier. Tex. was to be in op-eration May 1, 1946.

Ciark Plant—Situated on 15 acres of land
owned in fee at Clear.. N. Y.; floor space. 217,-000 sq. ft.

Pacific Plant—Situated on 5.5 acre tract ofland owned in fee at Hunting-ton Park, Cal.;
floor space 80.000 sq. ft. Mid-Continent divi-
sion plant is locatec at Tulsa. Okla.

Bovaird & Serfang Plant—Situated on 4.9
(3.5 acres owned in lee and 1.4 acres leased)•ere tract of land at Bradford. Pa.; floor space,
140.000 sq ft.International Derrick Plants—Located at
Columbus and Marietta, O.: Beaumont, Tex.:
and Torrsnce. C»I. Total floor space SC2.000
sq. ft. on 32',3 acres of owned and leased land.

Roots-Connerfville Plar.t—Situated on 13.5
acre tract of land owned in fee at ConnersviUe.
Znd.; floor space. 167.COO sq. ft.

Stacey Bros. p:ant—Situated on 8.1 acres of
land (5.5 acres owned in fee and 2.6 acresleased by Stacey Bros. Gas Construction Corp.,
Ohio, a member operating company) at Cin-
cinnati. Ohio; floor space 80.000 sq. ft.

Van der Horsi Plants—Three plants at Olean.
N. Y. and Cleveland. O.; floor space, 124.800aq. ft.

Kobe Plant—Situated en 6.4 acre tract of
land, owned in fee at Huntinpton Park. Cal.;
floor space, 81.000 sq. ft. and Sevall plant lo-
cated in Oklahoma City. Okla., occupies about
20.000 sq. ft of leased space.

Payne Plants—Principal plant at Beverly
Bills. Cal.: ccntair.s no.OOO sq. ft. of factorv
space on a 4.6 acre tract, owned :n fee Owns
additional property in Beverly Hills. Cal.. and
Santa Ana. Cai. Small branch plants at Long
Beach. Pasadena and Santa Ana. all in Cali-fornia.

Day & Night Mfg. Plant—Located on 9.7
acres owned in fee at Monrovia. Cal.; floor
space. 117.000 sq. ft. Additional 15.000 sq. ft.
used for storage space.Day & Night Flare plants—Plant at Aiusa.
Cal., situated on 40 acre tract of land and
owned b.v Dav & Night Flare Corp.. subsidiary
of Day & Night Mfg Co.: plant at San Bernar-dlno. Cal. and equipment used therein owned
by U. S. Chemical Warfare Service.

Security Engineering Piant—Located at
Whittier, C.l.. situated on 3 acre tract with
46.500 sq. ft of floor space.

Subsidiaries: As of Dec. 31, 1945, company
held 100% voting control in following sub-sidiaries:

Bovaird eV Seyfang Manufacturing Co. (Pa.):
Founded 1E91. Manufacture: pumping engines,jacks. "Powers", storage tsnks and other mis-cellaneous gas- and oil-field products and
supplies: plus a line of allied accessories andequipment

The Bryant Heater Co. (Ohio): Founded
190B: incorporated in Ohio, June 20.1933. Man-
ufactures gas-fired boilers, winter air condi-
tioners, furnaces, unit heaters, space heaters.water heaters, conversion burners for resi-
dential, commercial and industrial heating.
Silica Gel De-humidifiers fcr control of hum!-
ditv in industrial precision work and for com-
fort air-conditioning systems,

Clark Bros. C*-, Inc. (N. Y.): Founded 1880.
Manufactures gas, (team and dieseJ-driven
engines and compressors of large size (200 to
4,000 BKP) supplied principally to oil and
natural pas industries. Also marine and sta-
tionary diesel engines; and slush pumps usedin rotary oUwell drilling as well as small oil-
well pumping engines and similar equipment.

Day & Night Manufacturing eo. (Cal.)!
Founded 190S: incorporated in 1923 as Day tt
Night Water Heating Co.: present title adoptedin 1940. Manufactures, v.-ater heaters, water
coolers, custom work, galvanized products and
apace heaters.

On Dec. 31. 1943. Day & Night Flare Corp.was organized, as a wholly-owned subsidiary
of Day tt Night Mfg. Co.. to manufacture
flares and photo flash oombs for TJ. S. Army.

Dresser Manufacturing Co.. Ltd. (Ontario,
Can.): Organized Sept. 24, 1931 to sell parent
company « products in Canada. '•

International Derrick * Equipment Co.
(Ohio i: Founded 1920. Manufactures oilwell
pumping units, derricks and drilling units;
also prefsbncated steel buildinc*—hangars,garages, etc.: aviation communications and
electric power line equipment such as towers,
sub-station structures.

Kobe. rrc. (Cat.): Founded in 1923. Manu-
factures perforsted or slotted pipe, prepacked
gravel liners, precision gauges, and hydraulicpumps and hydraulic pumping systems.

MOAT'S MANUAL OF INFES"
Pacific Pump*, inc. (Cal.): Founded li

Manufactures centrifugal pumps (large hori-
zontal types) for refineries and oil lines in-cluding not-oll charging pumps; nigh pressure
boiler-leed pumps lor eJectric-generaung
plants; general service pumps for petroleumand other industries: deep-well plunger pumpa
for oil wells: deep-well turbine pumps i water)
for municipalities, ladustnal use, and irriga-tion projects.

Owns enure outstanding capital stock of
Pacific Pumps. Inc. -Mid-Continent Division.Payne Furnace Co, iCal.;: Founded 1915;
incorporated in California in Jan., 1945. En-
gaged in manufacture and sale of gas heating
equipment for residential commercial aad
industrial uaea.

Ftooti-Connersvllle Blower Corp. (Cal.)i
founded 1854. Manufactures blowers, ex-
hausters, boosters and compressors lor move-
ment of air and gases in steel, gas. chemical
and other industries: also ear ana i»o.uidpumps, meters.

Security Engineering Co* Inc. (Cal.): In-
corpcrated Jan 25. 1937. Manufactures oil and
well reamers, liners, drilling bits and fittings.
Also a patented drillable alloy "Securaloy".

Ctacey Ere*. Gas Construction Co. (Ohio):
Founded 1915. Produces dry and wet teal galholders for municipalities and utilities, fabri-
cated vessels of ill types for food, chemicalsr.d general industrial use: also Stacy-Dresser
Engineering division designs and builds pro-
pane air and butane air plants, liquiiactioaand liquefied gas storage plants.

Affiliate: Van der Horn Corp. of America
(Del.), M)<ft-owned affiliate, is engaged in ap-
plication of porous-chrome cylinder iuung di-rectly to cylinder walls, puum rinat cun
barrels and crank shafts by "Porous-Kroma"process.

Officer*: R. N. MaUon, Pres.; J. B. O 'Connor,
Exec. Vice-Pres.; A. R. Weis. L. C. Harvey.
C. P. Ciark. Vice-Pres.: R. E. Reimer, Sec.&nd Treas.; A. F. Witthinrlea, Asst. Sec. andAsst. Treas.: J. F. Sunpson, L. p. Shlpley,Asst. Sec.

Directors: W. V. Griffin, G. L. Ohrstrom.
P. S. Bush, New York. N. Y.; W. A. McAfee.
L. C. Harvey, H. N. Mallon, J. B. O'Connor.
Cleveland. C.: C. P. Ciark, Clean, N. Y.; A. R.
\Veis. Huntington Park. Calif.; Norman
Chandler. Los Angeles. Calif.; O. M. Have-
kotte. Columbus. O.

•annual Meeting: Third Monday la March.
Number of Stockholders: Dec. 31, 1S4S: Pre-

ferred. 543; common. 4.370.
Number of Employees; Dec. 31. 1945. 6.547.
General Office: 1130 Terminal Tower, Cleve-land 13. Ohio.
Unfilled Orders: Dec. 31. 1945, $25.500.000;

Oct. 31. 1944. S25.000.000.
Consolidated Income Account, years ended

tTYtar Sales , Net
income si

$42.966.831 S2J.639.274

J9.SOC.0304.ci6.rj
46«.MS
99<.9B

2.12C.024

J6.528.199
4.751.6:!

6S4.6J4
1.760.551
3.514.53S

$:7.209.55S
E12.000

Net sales ————
Cost of sales ....
Selling, etc., cxp..
T'Operating profit
other income ...
Tutal income -. —Interest ....... ...
Other deductionsFed. income tax..
Excess profits tax
Can. & st. inc. tax
Tine, tax adj.. net
fienegot. nrov. —
Subsid. pfd. div..
Net Income ———
Com. dividends..Surplus for year..
Prev . earn aurpl..
Accel amort., net
Pfd. at*, expense
Credit .. .........Pr. yr. reneg-., net
Earn, aurpl., 10-31
Earn., pfd. share.
Earn., com. share
No. of pfd. share*
No. of com. ths...

XI945
$80,544.911

63.68?.275
S.102.727
8.752.909

173.877
8.926,786

366.200
19.384

729.000
1,645,000

41.250
er 143.676

300.000
48.000

1.921,628
1.407.053

514.575
6,485.339

73.541
40.919
21.250

1230.558

"ffiffl
1.80

60.000
1.060,059

1944
S54.9SS.40d
41.908.286
3.948.445
9.138.677

64.293
9.202.970

385.572
8.437

560.000
5.777.000

53.000
er 37.398
2)800,000

B)l.~65!f§59
670.000
956.359

1.478.573

6,485 JS8
"JfS4'73

"sso'ooo

E1938-40, years ended Dec. 31-
months to Oct. 31; 1942 and 1943Oct. 31.

(flncludes operations of Bovaird &
Manufacturing Co. since Jan. 1. 1942

Q.After renegotiation, revised net nreflt ..
$1.602.702 equal to S4.7S per saare. flt *•»

Consolidated Balance Sheet, as of Oct. <
Assets: 1*45 '̂

Cash ———————— S8.474.254
V. S tax notes—— :.170.36:
Receivables, net.. 6.585.0:9
Poit-war tax ref. 54C.918
War eontr claim. 4.916.733
[^Inventories —— 12.744.668

Total current. S34.43l.945
Plant & equip.— li.23E.34S
Depreciation —— 7.927.017Net property— 7.311.331
Emerg. pit. facil.- 2.440.762
Amortization „_ 2,440.762

Net emerg. facil. ........
Patents .......... l
Affil. etc. cos. inv. 10SJ2S
Post-war tax refd. .——..
Tax claim ——.. 575.046
Misc. receiv.. etc.. 235.S3!
Deferred charges. 304.126

Total _.__
Liabilities:

V loan payable..
JTAcct* paysble..war eontr. liab...Accruals ——...
tEIncome taxes...

Total current.Bubs. pfd. stock.
Long term debt..
3»i% pfd. (S100). 6.000000
ITCommon stock . 530.030Capital surplus— flCll.739.C97
Earned surplus... 6.676.146

Total ..———— S42.96fi.83'. CS.639.274
Net current assets S17.2:2.3S7 86 445.177

TAfter deducting V. S. tax aotei: :9U.
S3.3S2.93S: 1944. S4.5I1.650.

TPar value: 1945. S0.50: 1944. SI.
ff At lower of cost or market: after advance

contract payments: 1945. J179.06:: 1944. SISt.ML
Tlncludei renegotiation refund.
TAfter crediting S7.31S.241 excess of net

assets over par value of capita' stock issuea
in connection with acquisition c! subsidiariesand $15.000 excess of net proceeds over pai
value of 60.000 preferred shares said.

Accounts certified bv Ernst Sc Ernst.V Loans: Bank credit agreements with cer-
tain of company's subsidiaries at Oct. 31. 1»4S
provide for maximum loans cf S7.800.000 ma-
turing at various dates to Dec. 31. 1947. Agree-
ments (including a T loan for $500.000 under
which no amounts had been borrowed at Oet31, 1945 provide under certain conditions for
reduction in the loans prior tc indicated ma-
turity dstes. Agreements also provide for (Itthe assignment to banks of all amounts du«
or becoming due to the subsidiaries under cer-
tain contracts and (2) liens against any bal-
ances in special bank accounts provided under
the agreements. In addition, there are certain
restrictions concerning dividends paid by sab-
* Totaf'outstandlng as of Oct. 31. 1945. S8J2S.-
190.

Serlel Notts Retired: Entire issue of notes
payable, due serially to 1946 was retired Oet
22. 1945.

Capital Stock: i. Dresser Industries. IM.
/,% cumulative convertible preferred; par

S17.09t.07l

*Vsb*oM
*:so!5n
4.405.U4

. . . . . _ . . _ . . _ . _ _ . _ . .
HJAfter depreciation and amortization: 1945.

S1.S75.017: 1944. FS23.389.(Tlncludes $20,000 additional provision for
prior year.Bllncludes operations of International Der-rick tt Equipment Co.. Roota-Connenville
Blower Corp. and Stacev Bros. Ga» Construc-tion Co. since Nov. 1. 1944: Payne Furnace Co.
and Kobe, Inc.. since Feb. 1, 1945: and Day i
Night Manufacturing Co. since April 2. 1945.
Does not Include operations of Securltv Engi-
neering Co., Inc.. acquired Nov. 1. 1945. or
Van Der Horst Corp.. an affiliate. 50% owned.

T,R«vj«ed flcure? after renegotiation were:
Net profit. S1.57S.07J: earned common share..
$4.50.^Refundable ifbrtion of prior years Federalincome taxes resulting from loss carry-back;
included in net income below.

^Applicable to 1944. S36.317: 1*43. 1194.241.
Note: Company has made provision for re-

negotiation of contracts for 1945 fiscal year.
Consolidated Sales and Earnings!N et Net Earn.njYear Sale? Income on Com.

lr43_. —— $62.459.030 SI .85 1.143 S5.53
CT1942 _ . 28.796.687 ffil.7?8.517 JE5.16
1941... _ 11.777.300 1,010.615 3.01
1940 ——— 11.833,753 1096,683 3.57

AUTHORIZED—All aeries. 12C.OOO shares; tbl»
series. 60.000 shares; outstanding, this series.
60.000 shares: outstanding, this aeries. tO.ow
shares: par S100. ' ....PREFERENCES—Hal preference for assets
and dividends. _ , .;_,DIVIDEND RIGHTS—Entitled to cumulative
dividends at rate of J3.7S per share s«1

1
u?i";payable quarterly Mar. 15. etc.. cumulate*

from Sept. 15. 1945. _-._
DIVIDEND RESTRICTION — Company B>g
not pay any dividends (except in J"B!"shares) or make any distribution on.,or "jrquire for value or provide for redemption <»•
Junior stock, if (1) thereafter total « •-Jetdemotions of junior shares subsequent W; Jffij31. 1944. exceeds the sum of fa) consolioaws
net income from and after such date. ""I
Sl.000.000 and (c) net proceeds from ••'«<JPS.»-such date of junior shares; or (2) as ior Oct. 31 next preceding, and after gi
effect to all such disbursements after
date, the sum of the par or stated value n
all junior stock plus consolidated ^^LHJtedleas than 150% of the sum of consoliaawj
funded debt and involuntary liouidstlon va/wj
of all preferred and stock having priority •»
oarltv therewith. . w . —DIVIDEND RECORD—Initial dividend <
cents pfiid Dec. 15. 1945 and quarterly
VOTING RIGHTS—Hal one vote per
While an amount eoual to dividends
year is in default preferred, voting sep'



MOODT'S MANUAL OF INVESTMENTS 409
Balance Moot:
Assets:

Sects" reVeTvable!£dse. inventory .
Total current

plant 4 equip. ...Depreciation ——
Net property ..

Stocks owned ....Goodwill. etc. —
prepayments ....

Total ————liabilities:
Notes payable ...Accounts payable
Acer, taxes, etc. .Income tax ... ...

ir.itaJ. due.

Dee. 29/45
S244.777

75.660
808,085

Jl.129.522
2,752.589

714.121
2.038.468
CC38.S08

29473
J3.236.674

1100.000
279.682
20.358

I —— ..
50.000

$450.040
100.000
806.333
761.183
166.212
950.906

Dee. 31/44
J218.969

59,085
626.910

$902,964
2,793.192

722.197
2.070.994

1.212
30.450

$3,005.620
$100.000
161.288
27.867o......
50.000

$339,155
100.000
858.333
768.725
166.214
773.193

Total current
Conting. reserve .
Mortgages psy.--
«!•„ pfd. st!t. (S25)
PTCommcn stock .
Surplus ————— ______ ______

Tots! ... ——— $3.236.674 $3.005.620
Net eurr. assets . SC79.4S3 1563409Ties. 2:0 r.o par shares.

{After deducting U. S. tax notes: 194S, $180,-006: 1544. s:so.ooo.
Xlacludes cash value c! life insurance.
Capital Stosk: 1. Donohee's, Inc. ««_ camw-

lative prtierred; par S2S:
ALTHCP.IZ^D— ai.220 shorts: outstanding.
30.447 shares: par S25.
PREFERENCE— Has preference as to assets
ane s"jr>u!nt;v» dividends at 6^ p«r annum.
LIQUIDATION RIGHTS— In liquidation. en-
titled to par and dividends.
CALLABLE — Callable as a whole or in part
at any tirr.e on 30 days' notice at par.
VOTLYC- RIGHTS— Has one vote osr share.
PREEMPTr/3 -11GHTS— N'one provided.
DIVIDENDS— Initial dividend of 37>i eente
paid Dec 16. 1SMO; Mar. 15. 1841. 37>a cent*.
and cuartcriy thereafter.
PURPOSE — issues pursuant to plan of reor-
§miration, as amended, dated Apr. 1. 19:9.

ilders of former 6% preferred received 1
share of preferred and 1 share of common for
each share he!d and holders of fcrrr.er class Areceived 1/10 share of preferred and 1/10 share
of common for each share held.

2. Peng*o*'s, Inc. common; no par:
AUTHORIZED— 200.000 shares: outstanding.
166.223 share*: no par.
PURPOSE — Issued pursuant to plan of reor-
ganization. as amended, to holders of former
common en basis of 7*4 shares for each old
share held.
DIVIDENDS— None paid.Trsnsfer and Dividend Disbursing Agent:
First National Bank. Pittsburgh.

Registrar: Peoales-Pittsburgh Trust Co-Pittsburgh.
DOUGLAS (W. L.1 SHOE CO.

History: Incorporated Dec. 17. 1914. in Mas-
sachusetts to tuceeed a Maine corporation in-
corporated Sept. 12. 1902. which was succes-
sor to a Massachusetts corporation formed to
acquire the business originally established Is
1876 bv W L. Douglas.

•usinoM: Manufactures and sells (whole-
sale und retail) shoes for men and children.
Manufacture of women*' shoes wax discon-
tinued in July. 1939.

At Dec. 31. 1945. company operated about 68shoe stores in various cities of the country. In
addition enn-.nany deal* with about 6,000 re-
tailers throughout the United States.

Property: Owns factories at Brockton. Mass..
with floor mace of about 350.000 so. ft. andannual production capacity of about 1.500,000palrr of shoes

Officers: J. W Bartlett, PTC*.: Charles Ault.
vice-Pres. and Gen. Mgr.; L. B. Russell. Treas,:
R. W. Laird. Clerk.

Director*: J. W BarHett. L. B. Russell P C.
Wolfer Charles Ault. J. F. Spence, A. F. Doyle.
Cyrus Monroe. C W. Bartlett.Annual Mooting: Third Thursday in Feb.

Number pf Stockholders: Dec. 31. 1944: Prior
preferred. 1.768; ~?f preferred. 85: common.
1.575.

Numbor of Emp<oyeos: About 850 (exclusive
of store personnel).

General Office: 173 Spark St.. Brockton 15.Mass.
Income Account, yean ended Doe. 31:

Net sales ........
Gro«s profit .._..
Seiline;. etc.. exc..
Oner: t:ns. profit .
Other income, net
Total income ....
TFed. inc. taxos-Wet profit .......
Pr. nfd. divs. _
Surplus fcr vear.Earr. s-.irp.. 1-1 ..
Earn. surp.. 12-31
Earr... r>r pfd. sh
Ear-., pfd ehara.

1945
S8.499.294
2.211.436
1.828.428

38: .COR
S8.4.1S

471.445
199.2S5
272.191
163.119
109.072
206.261
315.3S3

S.' 51
193.SS

1944
J7.S77.473
1.836.144
1.681.854

154.290
103.498
257.7M
100.826
1S6.960
108.66!
4S.29S

157.f)M
206.261

S1.4S
sc.os

No. ef pfd. shares
No. of com. shares 37.818[Disregarding preferred arrears.

ont.

1944
862

87.764

. _,No excess profits tax payable.
Notes: (a) Company is subject to renegotia.

tion of war contracts for 194*. but believes no
reserve necessary-(b) Net profit (after taxes) for 6 mos. to
Dec. 31. 1945 amounted to $141.451 (1944. $110,-
574).Sale* and Earnings:Net Net CEarn.
Yea? Sales Profit on Com.
1943 ___ Not stated S30S.669 $2.22
1942 __ .. Not Stated 458.287 4.27
1941 ___ Net stated 340.016 2.79
1940... — Not stated 41201.253
1939...... 55.157,628 4514.838 ____
1938.. —— 5.504.603 d 180.564 ———

^Disregarding preferred arroara.
Balance Sheet, as of Doe. II:
Assets: 1945 1944

Cash —— .. —— ... $953.334 S57S.471
Receivables, net . 197.616 330.310
"Inventories __ 1,487.282 1.572.433
U. S. Govt. secur. 912.316 611,933

Total current
Ld.. bldgs.. etc. .
Depreciation ——Net prop., etc..
Goodwill ........Prepaid expense.

Total _._.
Liabilities:

Accis. pay., etc. .
Pr. pfd. divs. pay.
Acerd. tax., etc. -

Totsl current
JPrior pfd. feck
7-- pfd. stk. -S1CO)
TCorr..T;on stock .
P9iii-.n surplus ..
Earned surplus ..

$3.55<r.!48~
1.494.844
1.181.S98

312.846
32.158

$3,895453
$640.491

54.314
232.563

S927.358
2.172.540

SS.SOO
5TS18

3CS.994
315.333

S3.091.196
Not stated

39.792
$3.472.350

S513.C54
'±35'.:93
85:3.247

2.170.920
S6.200
57.7R4

307.Si!S
206.261

T.tEl .___.. S3.S85.5S3 S3.472.360
Ne: currer.t assets S2.623.1SO $2,477.949T..t lower of sort or market.

T No p*r shares: :94*. 108.627: 1944. 10S.546.
3_No par shares: 1945. 87.SIS: 1344, 87.764.
TA'tsr deducting ?"0.5S7 U. S. tax notes.
Note: 7~- .referred .'.rrecrs, Dec. 31, 1945.

I8S.214 IS103.25 per share).
Accounts certified t>; Patterson, Teele i

Dennis.
Cacital stock: 1. W. L. Douglas Shoe Co. con.

vtrtible prior preferred; no pan
AUTHORIZED—112.5CO shares: outstanding.
log 6" shares: no par.
PREFERENCES—Has preference as to assets
and dividends
DIVIDEND RIGHTS—Entitled to dividends at
rate of SO cents a share for calendar years
•1939 and 1940 and SI per share thereafter, cum-
ulative to extent earned.
LIQUIDATION RIGHTS—In any liquidation
entitled to $25 per share and accumulated divi-
dends_____CONVERTIBLE—At any time, share fcr share,
into common stock (No. 3 below). Conversion
privilege protected against dilution.
CALLABLE—As a whole or in part at any
time on firr.t day of any month on 30 days'
notice at S2J otr share plus accumulated un-
paid dividends (as provided).
VOTING RIGHTS—Has one vote per share inevent 4 semi-annual dividend* are in default:
or, in any event, whenever holders of 7% pre-
ferred (No. 2) shall have right to vote. Such
voting power shall he exclusive and both
climes of preferred shall vote as one classuntil default is cured. Certain changes may
not be effected without consent of two-thirds
of this issue outstanding.
PR2EMPTIVE RIGHTS—None.
PURPOSE—Issued in Feb.. 1938 to holders of
7% cumulative preferred (No. 2) on basis of
3 shares convertible prior preferred and 2
shares of common for each old share pursuant
to recapitalization plan (see Moody's 1938 In-
du<trial Manual).
DIVIDENDS PAID—1938. 20 cents: 1939 to 1942.
none: 1943 to 1945. $1: Jan. 15 and Mar. 1. 1946.
50 cents.Arrears Mar. 2, 1916, 81.00 per share.

Regular dividends are payable MiS 1 out
of earnings for periods ending J30 and D31.
next t>r*cedine\
PRICE RANGE— 1945 1944 1343 1942 1941

Low I.""..." 14" J 10* 5»; 2Va I1,.
2. W. L. Douglas Shoo C*. 7% cumulative

preferred: par $100:
AUTHORIZED—5S.OOO shares: outstanding,
835 shares: par SICO.PREFERENCES— Has second preference as to

nnd dividends
LIQUIDATION RIGHTS— In any liquidation
or dissolution entitled to 105 and dividends
CALLABLE— On any dividend date on 30 days'
nctlre at 105.
VOTING RIGHTS— None, except on default
of four quarterly dividends or default of sink-
ing fund for six months in either case, pre-
ferred shall hnve exclusive voting iformertv
exclusive) riehts until default is corrected

'

of preferred required (a) to icU. lemse. ex-
change or consoUdata all or majority of prop-
erty or buslnesi: <b) to creato any mortgage
er lien (excepting purchase money mort-
gages) to extent of 75% of property acquired,
or any\ deb: maturinc later than one year:(c) to create any stock having priority over
or on a parity w.th present preferred: (d) to
increase authorized preferred.
SIX!ONG FUND—5% of annual net profit*
'after taxes, charges and dividendsi to pur-
chase or call 7% preference shares at not over
DIVIDENDS—Regular dividends paid quar-terly. Jan. 1. etc.. to Jan. 2, 1931. incl.: none
thereafter to Nov. 10. 1831. when 1%% was
paid: none thereafter.

Arrears. Dec. 31. 1945. $103.25 per thare.
PURPOSE—Issued ia June, 1925 for non-eu-
muiative voting prefert-q. share for share.
EXCHANGE OFFEE—Sse Purpose, under
convertible prior prefarred (No 1) above.

3.W. U. Douglas Shoo Co. common: no pan
AUTHORIZED—300.000 shares (increased
from 45,CUC shares la Jan.. 1SJ3 pur*ur.nt to
plan of recapitalisation^ ice Moody's 1K3 In-
dustrial Manual): reserved fcr conversion of
arior convertible stock. 112.500 shares: issued.
87.813 shares; no par (changed from £100 par
jr. Oct. .9::. sh*re for share!.
VOTING RIGHTS—Has exclusive voting
riehts subiect to rights of preferred stocks
(Not ! and 2. above).
riVIDEND RESTRICTION'S—Dividends pay.
n'nie on:;.- out oi consolidated net earnings <as
cleaned1 since Feb. 1. 1938, unless paid in com-
mon «tcck.
DTVmFNCS PAID—No dividends vaid.Transfer Agent and Registrar: Home Ka-
nonx! P.ank. Brockton. Mass.
DRSSSER INDUSTRIES. INC.

History: Incorporated under the laws of
Pennsylvania. Dec. 31. 193S. as Dresser Manu-
facturing Co., as result o'. a consolidation of
5. R. Dresser Mfg. Co. 'incorporated in 1905as successor to a business founded In 1980)
and its whollv-owned subsidiary. Clark Broa.
Co. (N. Y-: Incorporated. !9C3j. Also Clark
Bros. Co.. Inc.. a new wholly-owned subsidi-
ary, emerged from the consolidation. Name
changed to Dresser Industries, Inc.. Oct. 23.
1944.

In July. 1933. predecessor Dresser company
acquired The Sryant Heater Co. (Ohio).

In Aug.. 1940. acquired 50% of outstanding
capital stock of Van der Horst Core, of Amer-
ica (Del.). On Oct. 1. 194C. acouired entire
outstanding capital stock of Pacific PumpWorks. Cal. (name changed to Pacific Pumps,
Inc.. Sept. 8. :944).

On Jan. 1. 1942. acquired all of outstandingcapital stock of Bovaird Se Seyfang Manufac-
turing Co. (Pa.).

On Nov. 1. 1944. company acquired, by issu-
ance of 103.000 shares (par SI) of Dresser com-
mon, net assets of International-Stacev Corp.
and its subsidiaries. International Derrick it
Equipment Co. of Ohio. Calif, and Texas (three
separate companies). Roots - Connersvillo
Blower Corn, and Stacey Bros. Gas Construc-
tion Co. Subsequently. Dresser transferred
to International Derrick Sc Equipment Co.
(Ohio) all asrets and properties of Interna-
tional-Stacey Corp.. including issued and out-
standing capital stocks of International Der-
rick Sc Equipment Co. of Texas and California,
and Stacey Bros. Gas Construction Co. Capital
stock of Rpots-Connersvi!le Blower Core, ia
held by Dresser. International-Stacey Corp.
was dissolved.

On Feb. 1, IMS, acquired net assets of Payne
Furnace it Supply Co.. Inc. and Kobe. Inc.
through exchange of stocks of respective
companies for Dresser common (par 50 cents)
on following basis- TWO shares of Dresser in
exchange for stock of two companies as fol-
lows: Payne Furnace Sc Supoly: Each 5 pre-
ferred shares or 7 common shares: Kobe Inc.:
Each 2_3 6% preferred A shares, or 50 5% pre-
ferred B. or 5.04 common shares.

On Apr. 2. 1945. acquired net assets of Day
St Night Manufacturing Co. through exchange
of latter's stocks for 34.534 Dresser common
snare* (par 50 cents) on following basis: (a)
Two Dresser common shares fnr each 3 shares
of Day Sc Night original preferred: (b) two
Dresser common shares for each 4.5 shares of
Dav is Nisht 7<"- preferred: <c) two Dresser
common sharp? for each 5.1 shares of Day St
Nisht 6<^ preferred: (di 2.2 Dre««?r common
shares for each Day & Night common share.

During first half of 1945. company purchased
remaining £0% interest in Roko Corp. from
Rodle:s Pumn Co. through exchance of 5.000
Roko shares for 8.510 shares 'oar !0 cents) of
Dreiser common. As Kobe. Inc. owned other
half interest in Roko Dresser new wholly
OWT.E the latter. Roko ha« ?ubseouentl>- been
cMrsolved and its assets transferred to Kobe.Inc.

On Nov. 1 1945 acquired JOnc. ownership of
Security Engineering Co. by exchange of 35.078
share' of Dressar common inar Jfl rents) for
the fil."86 shares of Security Encineering
common.

Business: Dresser Industries. Inc. is an af-
filiation at member companies, loincd to-
gether by a common owner«hir). with kindred
interest?', cocrdmrtcrt ^rortncf: nnrt relited



MY AND NIGHT FLARE CORPORATION
(1 California Corporation;

if William J. Bailey, Jr., President, and Robert T. Herr, Secretary,

of Day and Night Flare Corporation, a corporation duly organised and exist-

ing under the laws of California, do hereby certify that by consent in writ-

ing, executed by holder of 10,000 ahares out of a total of 10,000 shares

outstanding and entitled to vote, representing at least fifty percent (50$)

of the voting power of the Corporation, filed with the Secretary of the

Corporation, the Corporation has elected to wind up its affairs and volun-

tarily dissolve.

IN WITNESS WHEREOF we nave hereunto set our hands and affixed the seal

of the Corporation this 25tn day of October, 1946*

(Seal)

SECRETARY

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES ss.

On this &f*& day of October, in the year 1946, before me a Notary Publie

in and for said County and State, duly commissioned and sworn, personally

appeared Williajs J. Bailey, Jr. and Robert T. Herr, known to me to be the

persons whose names are subscribed to the within instrument, and acknowledged

to me that they executed the same as President and Secretary respectively of

the Corporation named herein*

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official

seal, the day and year in this Certificate first above written.

>J ^- ^JL
' NOTARY PUBLIC )

Mv(,.rmrrr . ,on r.-.v;,,
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RECEIVED
DAY AND NIGHT MFG. CO.

STATE OF CALIFORNIA |^Qy « J |Q/.,j
or

A. MCommissioner
SACRAMENTO

November 20 1946

Pay and Night Flare Corp
Monrovia
California

DAT AND NIGHT FLAKE CORP. 193889 ^ _tTax Clearance

a corporation
'••4

THIS Is To CERTIFY That above named corporation has paid its franchise taxes in full

for the period up to and including__ . .°ct°— 31. ._______19——.

CHAS. J. McCoLGAN
trtnebtu T«x Comm&tbntr

t . i i j L t November 15 ,n 47NOTE.—If dissolution or withdrawal is not completed on or before——————.——————.19——
this certificate shall be void and a new certificate must be obtained.

•••>• I.M 4M TIIIP



CERTIFICATE OF FINAL DISSOLUTION
OF

DAY AND NIGHT FLARE CORP.

The undersigned do hereby certify that they are a majority of the

directors of Day and Night Flare Corp., a California corporation; and they

further certify and state:

First: That on the ̂ 9th day of October 19-46, a certificate, signed

and acknowledged in accordance with Section 400 of the California Civil Code,

stating that said corporation had elected to wind up and dissolve, was filed

with the Secretary of State of California, and that a copy of said certificate

duly certified by said Secretary of State was thereupon on the 30th day of

October 1946 filed in the office of the County Clerk of Los Angeles County,

being the county in which the principal office of said corporation is

located.

Second: That the directors of said corporation thereupon caused

written notice of the commencement of the proceeding for the winding up of

said corporation to be given by mail to all its shareholders and all its

known creditors and claimants whose addresses appear on the records of the

corporation, in accordance with Section 400a of the California Civil Code.

Third: That said corporation has been completely wound up.

Fourths That all the known debts and liabilities of the said corpo-

ration have been actually paid or adequately provided for.

Fifths That all the known assets of the said corporation have -been

distributed.
FILED

to KM effle* «/HM $M»<«y of State
•fte State * CrthmU

FEB 2 6 1947
FRANK M, JORDAN, tenta** st*



IN WITNESS WHEREOF, the undersigned have executed this certificate,

this 6th day of January 1947.
I

The rwrectorâ KE/Day and Night
Flar* Corp.

STATE OF OHIO

COUNTY OF CUXAHOGA)

On this fob day of

jss

. in the year 1947, before me a Notary

Public in and for said county and state duly commissioned and sworn, personally

appeared H. N., ̂ *MQ|] ____ _..,. R. E. Reiner ______ _, and _____ ___

________ Lyle C. Harvey known to me to be the persons whose names are sub-

scribed to the within instrument, and severally acknowledged to me that they

executed the same.

IN WITNESS WHEREOF I have hereunto set my hand and affixed my official
seal, the day and year in this certificate first above written*

Jk

STATE OF CALIFORNIA )
( SS

COUNT! OF LOS

On this /£ day

Public in and for said

sonally appeared ffl̂  .T.

Qz^i^-^u^

county and state,

Notary Public
0cDY ANN WILSON, Notary PuMfe

My Commission Expire S*pL 23, 1949

û̂  in the year 194-7, before me a Notary

duly commissioned and sworn, per-

Sr. . and Y/. .JT R^|Tayf .Tnr

known to me to be the persons whose names are subscribed to the within in-

strument, and severally acknowledged to me that they executed the same.
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IN WITNESS V7HEREOF, I have hereunto set my hand ̂AndjjaffixBd my official

seal the day and year in this certificate first above

,"': en

v :MP,

tu.
the

ttf -.If.

-. all
i.OO*
REFE:-.
oer



MOODT'S MANUAL OF INVESTMENTS 409
••lance Sheet:
A*»ets:

Sects." recYi Va£KI. inventory .

Dec. 29/45
$244.777

75.660

$1,139.522
2.752.589

714.121
2.038.4*8
Q338.SO*

29.873
{3,236.674

1100.000
279.682
20.358HI......
50,000

$450.040
100.000
808.333
761.183
166.212
850.906

Dec. 31/44
$216.969
59.085
626.810
S902.9G4
2,793.11)2
722.197

2.070.994
1.212
30.450

S3.M5.620
Jl00.000
161.288
27.867CD—...
50.000

$339.155
100.000
858.323
768.725
166.214
773.193

Total current
plant ii equip. —Depreciation ....

tfet property ..
stocKs owned ....Goodwill, etc. ...prepayments ....

Total ————
Liabilities:Notes payable ...

Accounts payable
Acer, taxes, etc. .
Income tax ... ...
aftge. ir.stal. due.

Total currentCanting reierve . .
Mortgages pey. ..
f- ptd. it!». (S25)
rrcomnon stcck .
Surplus ————— ______ ______

TotSl ........ 13.236.674 $3.005.620
Net curr. assets . SC79.4S3 $563.809rr;£B.220 no par shares.

TAfter deducting U. S. tax notes: 1945, $180,-ooo: iS44. s'.so.eoo.
Gtincludes cash value cf life insurance.
Capital Stock: 1. Donahee's, inc. t«fa cumu-

lative preferred; par S25:
AUTHORIZED— 31.Z20 snares: outstanding.
J0.447 shares: car $25.
FREFEJiEN'Clf— Has preference as to assets
and cumulative divirjrnd* of s**i per annum.
LIQUIDATION RIGHTS— In liquidation, «o-
titled to par and dividends.
CALLABLE — Callable as a wbole or In part
at any time on 30 days' notice at par.
VOTING RIGHTS— Has one vote oof share.
PREEMPTP/3 RIGHTS— None provided.
DIVIDENDS— Initial dividend of 37 '4 cent!
paid Dec 16. 1SMO: Mar. 15. 1941. J7»,» cents.
and Quarterly thereafter.
PURPOSE — issued pursuant to plan of roor-
SinizaUon. as amended, dated Apr. I. 1939.

elders of former 6% preferred received 1
share of preferred and 1 share of common tin
each (hrre he'd nnd holders of fcrrr.er class Areceived 1/10 share of r referred and 1/10 share
of common for each share held

2. Oonsho*'*, Inc. common; no par:
AUTHORIZED— 200.000 shares; outstanding.
166220 shores; no par.
PUZ\?OSE — Issued pursuant to plan of reor-
ganization. as amended, to holders of formercommon on basis of 714 shares for each old
share held.
DIVIDENDS— None paid.

Transfer end Dividend Disbursing Agent:
First Xit:onal Sank. Pittsburgh.Registrar: Peoples-Pittsburgh Trust Co..
Pittsburgh.
DOUGLAS (W. L.) SHOE CO.

History: Incorporated Dec. 17. 1914, in Mas-
sachusetts to succeed a Maine corporation In-
corporated Sept 12. 1902. which was succes-
sor to a Massachusetts corporation formed to
acquire the business originally established la
1876 bv W L Douclas.

Business: Manufactures and sells (whole-
sale and retail) shoes for men and children.
Manufacture of women*' shoe* wax discon-
tinued in July. 1839.

At Dec. 31. 1945. company operated about 68
shoe stores in various cities of the country. In
addition corr.nany deal* with about 6.000 re-taller* throughout the United States.e>rt,p«rtyi Owns factories at Brockton. Mas*..
with floor *pace of about SM.OOO eq. ft. and
annual production capacity of about 1.500.000palri of shoes

Officers: J. W Bartiett. Prm: Charles Ault.
yice-pres. and Gen. Mgr.; L. B. Russell, Trens.:
It. W. Laird. Clerk.

Directors: J. W Bartiett. L. B. Russell f C.
Wolfer Charles Ault. J. F. Spence. A. T. Doyle.
Cyrus Monroe. C W Bartiett.

Annual Meeting: Third Thursday in Feb.
Number cf Stockholders: Dec. 31. 1944: Prior

preferred. 1.T68: 7% preferred. 85; common.
1.575.

Number of Employees: About 850 (exclusiveof store personnel).
General Office: 173 Spark St.. Brockton 15,
Income Account, years ended Dee. 11:

1945 1944No. of pfd. shares 835 862
No. of com. shares 87.818 S7.764

(^Disregarding preferred arrears.
. CENo excess profits tax payable.

Notes: (a) Company is subject to renegotia-
tion of war contracts for UM. but believes noreserve necessary.

ib) Net profit (after taxes) for 6 mos. to
Dec. 31. 1945 amounted to $141.451 (1944, $110.-
574).

Sales and earnings:
Net
Sales

Not stated
Not statedNet staled
Not stated

S5.157.623

Year
1943.
1942..
1941.
1940.
1939

5.504.603

NetProflt
$305.669

458,287
340,016

d 201.253
d 514 838
d 180.564

QjEarn.
on Com.

$2.22
4.27
2.79

(^Disregarding preferred arrears.
Balance Sheet, as ef rDee.

1945
$953.334
137.616

1.4S7.2S2
912.316

$3.550:548 .
1.494.844
U81.S98

312.846
32.158

Assets:
Cash ..__.......
Receivables, net .
Tl.-.venlories ....
U. S. Govt. secur.

Total current
Ld.. bldgs.. etc. .
Depreciation .....

Net prop., etc..Goodwill ........Prepaid expense,
Total ........

Liabilities:
Accii. pay., etc. .
Pr. pfd. divs. pay.Accra, tax., etc. .

Total current
TPrior nid. stccic
7<5. prrf. stk. 'Si CO I
TCorn.Tion stock .
P»ld-;n surplus --Sums j surplus .. ______

T«.-.l _____ S3.SS3.5S3Net currer.t assets S2,623.ISO
T.Xt lo'ver of so?t or market.

1944
$576.471
330.310

1,572.483
611.933

$3.091.196
Not stated

341.371
39.792

$3,895.353 $3.472,360
$640,491

54.314
232.583

5027.338
2.172.540

3".300
S7S18

308.994
315.233

$518,054

$613.247
2,170.920

86.200
87.7*4

307. BHH
206.261

S3.472.3RO
$2.477,919

Net sales .__..
Gro«s profit _...
Soiling, etc.. exp..
Onercting proflt .
Other income, net
Total income ....
QiFed. inc. taxes.
N*t pront .......
P" pfd. divs. ...
Surplus fcr year.
Earn surp . 1-1 ..
Earn. surp.. 12-31
Earn., pr pi'd sh
E.irn.. pfrl s-h.ira.
*T T' - _. . _ . ._ i

1945
$8.499.234

2.211.436
1J28.428

3(3.aOR
88.4.16

471.4-15
19S.2S5
272.191
163.119
109.072
206.261
315.333

SI' SI
195.SS

1944
$7.377473

1.836.144
1.631.854

151.290
10.1.495
257.7SB
100.828
156.960
IflS.SliJ

4H.29S
157 JIM
206.261

SI IS

tNo psr shares: 194J, 108.B2T: 1944. 108.546.
'TNo par shares: 1945. 87.S18: 1944, 87.764.
*A5tsr deducting SC0.587 U. S tax notes.
Note: T~.- preferred :irre&rs, Dec. 31. 1945,

fSo.214 IS103.25 per share).Accounts certtSed by Patterson, Teele Ac
Dennis.

Capital Steek: 1. W. L. Douglas Shoe Co, eon,
vertible prior preferred; no par:
AUTHORIZED—112.500 shire.; outstanding.
108627 shares: no par.PREFERENCES—Has preference as to asset*
end dividends
DIVIDEND RIGHTS—Entitled to dividends at
raw of SO cents a share for calendar years
1939 and 1940 and SI per share thereafter, cum-
ulative to extent earned.
LIQUIDATION RIGHTS—In any liquidation
entitled to $25 per share and accumulated divi-
dends____
CONVERTIBLE—At liny time, share for shore.
into common stock (No. 3 below). Conversion'
privilege protected acainst dilution.
CALLABLE—As a whole or in part at any
time on first day of any month on 30 days'
notice at S2S oer share plus accumulated un-
paid dividends (as provided).
VOTING RIGHTS—Has one vote per share in
event 4 semi-annual dividends are in default:
or. in any event, whenever holders of 7% pre-
ferred (No. 2) shall have right to vole. Such
voting power shall be exclusive and both
ci»«e-j of preferred shall vote as one class
until default Is cured. Certain changes maynot be enacted without consent of two-thirdsef this Issue outstanding.
PREEMPTIVE RIGHTS—None.
PURPOSE—Issued in Feb.. 1938 to holders of
7% cumulative preferred (No. 2) on basis of9 share* convertible prior preferred end I
shares of common for each old shore pur«u«nt10 recapitalization plan (see Moody'* 1938 In-
du<tr:al Manual).
DIVIDENDS PAID—1938, 20 cents: 1939 to 1942.
none: 1943 to 1945, $1: Jan. 15 and Mar. 1. 1916.
50 cents.

Arrears Mar. 2, 1916, $1.00 per share.
Regular dividends are payable MiS 1 out

of earnings for periods ending J30 and D31.
next nr*certin*.
PRICE RANGE— 19J5 1944 1343 1942 1941

High........... 20^ 14»» 10>'̂  S'.i 3!i
Low ........... 14'.* 10 S»i 2'.s 1H
2. W. L. Douglas Shoo Co. 7% cumulative

preferred: par $100:
AUTHORIZED—55.000 shares: outstanding,

83,1 ihares: pnr RICO.
PREFERENCES—Has second preference as to»r*»ts nnd dividends
LIQUIDATION RIGHTS—In any liquidation
or dissolution entitled to 105 and dividends
CALLABLE—On any dividend date on 30 days'
nr/tii'e at 10.1
VOTING RIGHTS—None, except on dcfmilt
of four quarterly dividends or default of sink-
ing fund for six months in either ease, pre-
ferred shall hiwe exclusive voting i formerly
exclusive) rights until de fau l t is rnrrcfturt

of preferred required (a) to sell, lease, ex-
change or consofldata all or majority of prop-
erty or business: (b) to create any mortgage
or lien (excepting purchase money mort-
gages) to extent of 75% of property acquired,or any \debt maturing later than one year:
(cj to create ar.y stock having priority over
or on a parity with present preferred: (d) to
increase authorized preferred.
SINKING FUND—5* of annual net profits
(after taxes, charges and dividends) to pur-
chase or call 7% preference shares at not over
'US.
DIVIDENDS—Regular dividends paid quar-
terly. Jan. 1, etc.. to Jan 2. l'J31. Incl.; none
thereafter to Nov. 10, 1931. when l>;% was
paid: none thereafter.

Arrears. Dec. 31. 1945. S1C3.25 per share.
PURPOSE—Issued in June, 1925 for non-cu-mulative voting prefen-a. share for share.
EXCHANGE OFFEF—Sac Purpose, under
convertible prior crefsrrcd (No 1) above.

3. W. L. Deuglas Shoe Co. common: no pan
AUTHORIZED—300.000 shares (Increased
from 45.000 shares in Jan.. 13-3 pursuant to
plan of recapitalisation- see Moody's 1938 In-
dustrial Manual): reserved fcr conversion of
arior convertible stock. 112.500 shares; issued.
87,818 shares; no par (changed from 5100 parin Oct.. 1931. sh»re for share).
VOTING RIGHTS—Has exclusive votingriehts subiect to rights of preferred stocks
(No- I and 2. above).
CrVIDKND RESTRICTIONS—Dividends pay-able nnJy out 01 consolidated net earnings (as
defined! since Feb. 1.1938. unless paid in com-mon *tc<ck.orvmFNCs PAID—NO -ttvidcnds oaiii.

Transfer Agent and Registrar: Home Na-
tion*! Panic. Brockton. Mass.
DRESSSR INDUSTRIES, INC.

History: Incorporated under the laws of
Pennsylvania. Dec. 31. 1938. as Dresser Manu-
facturing Co.. as result of a consolidation of
3. R. Dresser Mfg. Co. (incorporated In 1901
as successor to a business founded in 1880)
and its wholly-owned subsidiary, Clark Bros.
Co. (N. Y.: incorporated. 13C3). Also Clark
Bros. Co., Inc.. a new wholly-owned subsidi-
ary, emerged from the consolidation. Name
changed to Dresser Industries. Inc., Oct. 23.
1344.In July, 1933. predecessor Dresser company
acquired The Sryant Hester Co. (Ohio).

In Aug.. 1940. cecuireo 50% of outstanding
capital stock of Van der Horst Corp. of Amer-
ica (Del.). On Oct. 1. 1940. acquired entire
outstanding capital stock of Pacific Pump
Works. Cai. (name changed to Pacific Pumps,
Inc.. Sept. 8. 1944).On Jan. 1. 1942. acquired all of outstanding
capital stock of Bovaird It Seyfang Manufac-turing Co. (Pa.).

On Nov. 1. 1944. company acquired, by issu-
ance of 203.000 shares (par $1) of Dresser com-
mon, net assets cf Internstional-Stacev Corp.and iti subsidiaries. International Derrick ttEquipment Co. of Ohio, Calif, and Texas (threeseparate companies). Roots • ConnersvUle
Blower Corp. and Stacey Bros. Gas Construc-
tion Co. Subsequently. Dresser transferred
to International Derrick tc Equipment Co.(Ohio) all asrets and properties of Interna-
tioniU-Stacey Corp.. including issued and out-
standing capital stocks of International Der-
rick & Equipment Co. of Texas and California,
and Stacey Bros. Gas Construction Co. Capital
stock of Roots-Connersville Blower Corp. Is
held hy Dresser. International-Stacey Corp.
was dissolved.On Feb. 1, 1945. acquired net assets of Psyne
Furnace & Supply Co.. Inc. and Kobe. Inc.through exchange of stocks of respective
companies for Dresser common (par SO cents)
on following basis: Two shares of Dresser In
exchange for stock of two companies as fol-
lows: Payne Furnace te Supply: Ench 5 pre-ferred shares or 7 common shares: Kobe Inc.:
Each 2!b 6", preferred A shares, or 50 5% pre-ferred B. or 5.04 common shares.On Apr. 2, 1945. acquired net assets of Day4k Night Manufacturing Co. through exchangeof tatter's stocks for 34.534 Dresser commonshares (par SO cents) on following basis: (a)
Two Dresser common shares for each 3 shares
of Day & Night original preferred; (b) two
Dresssr common shares for each 4.9 shares of
Dav Sc Nlfht 7"- preferred; let two Dresser
common sharps for each 5.1 shares of Day &
Night 6*r preferred: (d) 2.2 Dre««er common
shares for each Day & Night common share..

During first half of 1945. company ourchased
remaining 50% interest in Roko Corp. from
Rodless Piimo Co. through exchance of 5.000
Roko •ih.Tes for 8.510 shares 'par 50 rental of
Drerser common. As Kobe. Inc. O'vned other
half interest in Roko Dresser now wholly
o«nc the latter. Roko htr pubsenuently been
c'iritolved ond its assets transferred to Kobe,
Inr.

On Nov 1 134S acquired lOftT- ownership of
Security Engineering Co. by exchange of 35.078
share* of Dres«ar common (par 5>1 cents) for
the n.SVi shares of Security Enpineeringcommon.

Business: Dresser Industries. Inc. is an af-
filiation of member companies. Joined to-
gether by a common ownershin. xvlth kindred
interests, csr.rriin.-tt'rt pn:i!:ic'r :irt:l r-l.ifrl



410
Parent company manufacture*. ' <i

Dresser Manufacturing Division. • . nplete
tin* of pipe couplings, fittings and repairclamps and sleeves (or construction and main*
tuuuace of pipeline systems of gas utilities, oilcompanies, waterworks and other plants. Also
these a.Hl other producu for mines, quarries,
railroad*, machinery builders, shipbuildingand industrial use.

Properties: As of Dec. 31. 1945. principal
Slants of company and Its subsidiaries were asallows:

Dresser Plant—Situated on 13.J acres of land,
owned in fee by company, at Bradford. Pa.;floor space. 200.000 sq. ft.

Bryant Plants— Situated on 10 acre tract of
land at Cleveland. O: floor space. 105000 sq.
ft. New pl*nt at Trier, Tex wa» to be in op-eration May 1, IMS.

Clark Plant—Situated on IS acres ot land
owned In fee at Olean. N. Y.; floor space. 217,-
000 sq. ft.

Pacific Plant—Situated on $.5 acre tract of
land owned In fee at Huntinjton Park. Cal.;
floor space 80,000 sq. ft. Mid-Continent divi-
sion plant is located at Tulsa. Okla.

Bovaird & Seyfang Plant—Situated on 4.*(3.5 acres owned in fee and 1.4 acres leased)•ere tract of land at Bradford, Pa.; floor space.
140.000 sq ft.International Derrick Plants—Located at
Columbus and Marietta. O : Beaumont, Tex.:
and Torrance. Cal. Total floor space 502.000
sq. ft on 32li acres of owned and leased land.

Jtoott-Connersville Plant—Situated on 13.5acre tract of land owned in fee at ConnersvUle.Ind.; floor space. 1S7.COO sq. ft.
Stacey Bros. Plant—Situated on 8.1 acres ofland (5.5 acres owned In fee and 2.6 acresleased by Stacey Bros Gas Construction Corp.,Ohio, a member operating company) at Cin-

cinnati. Ohio: floor space 80.000 so. ft.Van der Horsi Plants—Three plants at Olean,
N. Y. and Cleveland. O.; floor (pace. 124.800aq. ft.

Kobe Plant—Situated on 6.4 acre tract of
land, owned in fee. at Huntinpton Park. Cal.;
floor space, 81.000 sq. ft and Sevall plant lo-
cated in Oklahoma City. Okla., occupies about
20.000 sq. ft of leased space.Payne Plants—Principal plant at Beverly
Hills. Cal.: contains 110.000 sq. ft. of factory
apace on a 4.G acre tract, owned in fee. Owns
additional property in Beverly Hills, Cal.. and
Santa Ana, Cai. Small branch plants at Long
Beach. Pasadena and Santa Ana, all in Cali-
fornia.

MANUAL OF INFES""
Pacific Pumps, Inc. (Cal.): Founded i

Manufactures centrifugal pumps (large bo..-
zonul types) for refineries and oil unes in-cluding hot-oil charging pumps; nigh pressure
boiler-teed pumps lor electric-generating
plants: general service pumps for petroleumand other industries, deep-well plunger pumpa
for oil welts: deep-well turbine pumps iwateri
for municipalities, industrial use, and irriga-tion projects.

Owns entire outstanding capital stock ofPacific Pumps. Inc.-Mid-Conunent Division.
Payne Furnace Co. (Cal.i: Founded 191S;

incorporated in California in Jan., 1945. En-
gaged in manufacture and sale of gas heating
equipment for residential, commercial aadinaustrisl uses.

ftoots-Connersvllle Blower Cora. <Cal.)i
Founded 1654. Manufactures blowers, ex-hausters, boosters and compressors for move-
ment of air and gases m steel, gas. chemical
and other industries; aiao air aaa liquidpumps, meters.

Security Engineering Ce., Inc. (Cat.): In-
corporated Jan 25, 1937. Manufactures oil and
well reamers, liners, drilling bits and fittings.
Also a patented drillable alloy "Securaloy".

Stacey Bras. Cas Construction Co. (Ohio):
Founded 1915. Produces dry and wet sea] gas
holders for municipalities and utilities, fabri-
cated vessels of til types for food, chemical
and general industriaf use: also Stacy-DresserEngineering division designs and builds pro-
pane air and butane air plants, liquifactlonand liquefied gas storage plants.

Affiliate: Van der Herat Corp. of America
(Dei.), &0<ft"Owned affiliate, is engaged in ap-plication of porout-chrome cylinder Uniag di-rectly to cylinder u-niu. puion rinat. gun
barrels and crank ahafta by "Porous-Krome"process.

Officers: H N. Mallon, Pres.; 3. B. O'Conn or.
Exec. Vice-Pres.; A. R. Weis. L. C. Harvey,
C. P. Clark. Vice-Pres.- R. E. Relmer, See.and Treas.; A. T. Wltthinrlch. Aast. See. and
Asst. Treas.; 3. T. Simpsoo, L. P. Shipley.Asst. Sec.

Directors: W. V. Griffin, G. L. Ohrsrrom.
P. S. Bush, New York. N V.; W. A. McAfee,
L. C. Harvey. H. N. Mallon. J. B. O'Connor,
Cleveland, O.: C. P. Clark, Olean. N. Y.; A. R.
Weis. Huntington Park, Calif.; Norman
Chandler, Los Angeles. Calif.; O. M. Have-
kotte, Columbus, O.

Mnnuai Meeting: Third Monday ia March.
Day it Night Mfg. Plant— Located en 67

acres owned in fee at Monrovia. Cal.; floor
space. 117.000 sq. ft. Additional 15,000 sq. ft.
used for storage space.

Day it Night Flare Plants— Plant at Azusa.
Cal., situated on 40 acre tract of land andowned by Dav fc Night Flare Corp., subsidiary
of Day & Night Mfg Co.; plant at San Bernar-
dlno, Cal. and equipment used therein owned
by U. S. Chemical Warfare Service.

Security Engineering Plant— Located at
Whittier. Cal.. situated on 3 acre tract with
46.500 sq. ft of floor space.

Subsidiaries: As of Dec. 31, 1945, company
held 100% voting control in following sub-sidiaries:

Bovaird 4V Seyfang Manufacturing Co. (Pa.):
Founded 1691. Manufactures pumping engine*,
jacks, "Powers", atorage tanks and other mis-cellaneous gas- and oil-field products and
supplies; plus a line of allied accessories aad
equipment.

The Bryont Heater Co, (Ohle)i Founded1H8: incorporated In Ohio, June SO, 1933. Man-ufactures gas-fired boilers, winter air condi-tioners, furnaces, unit heaters, space heaters,
water heaters, conversion burners for resi-
dential, commercial and industrial heating.Silica Gel De-humidifiers fcr control of humi-
dity in industrial precision work and for com-
fort air-conditioning systems.

Clark Bros. Co., Inc. (N. Y.): Founded 1880.
Manufactures gaa, steam and dieael-drivon
engines and compressors of targe size (200 to4.000 BHP> supplied principally to oil andnatural pas industries. Also marine and sta-
•inn*. «, #4lAB«1 A.««i«.A—> «««,i •!..»&« •.....,*%• «.••*•

WKITlMWr V* WVeHnvn
ferred. 543; common. 4

Number of Employe)
General Office: 1130 '

land 13. Ohio.Unfilled Orders: De
Oct. 31, 1944. S2S.OOO.OOO

Consolidated income
Oct. 31:
Net salea . ____
Cost of sales ....Selling, etc., exp..
8 Operating profit

ther income ...
Total income -—• Interest .. —— _
Other deductions
Fed. income tax..
Excess profits tax
Can. * at. inc. tax
(Bine, tax adj., net
Senegot. prov..,.
Subsid. pfd. div..Net Income ......Com. dividends..Surplus for year..Prev. earn, surpl..
Accel. amort., netPfd stk. expense
Credit ...... .....gr. yr. renrt net
Earn, surpl.. 10-31
Earn., pfd abare.
Earn., com. share
No. of pfd. share*No. of com. aha...fflAfter depreciation
11*75.017: 1944. K23.3SI

mwrmi fc«*c. at
ijjfl.it: Dec. 31. 1Terminal To'
C. 31. 1945,

i Account, y
XI 945

$80544.311
63,689.275

£.102.727
S.7S2.909

173.877
8.926,786

366.200
19.384

729.000
8.645.000

' 41.250
er 143.676

300,000
48.000

1.931.628
1,407.053

S14.57S
6,485.339

73.541
40.919
21.250

K230.S58
£.676.146

S32.03
1.80

80.000
1.060.059and amortii

).

, J*«a: rrm*
94S. 6,547.
wer. Cleve-
S25.SOO.OOO:
ear* ended

1944
S54.9<J5.408
41.908,286
3.948,445
9,138.677

64.293
9.202.870

36S.S72
8,437

860.000
5.777.000

S3.000
er 37.398
OD800.000

•*••%«8(6.359
S.47S.S73

"stole?
6.485 Jti
* BIS4.73
Vso.ooo

atlon: 1945.
tionary diesel engines; and slush pumps used
la rotary oilwell drilling as well as small oil-well pumping engines and similar equipment.

Boy «, Nlgnt ManarMturlng Ce. (Cal.)tFounded^ 1900: incorporated in 1123 as Day It
Night Water Heating Co.; present title adoptedin 1940. Manufactures, water heaters, water
coolers, custom work, galvanized products andspace heaters.

On Dec. 31. 1943. Day it Night Flare Corp.
was organized, as a wholly-owned subsidiary
of Day it Night Mfg. Co., to manufactureBares and photo flash bombs for C. S. Army.

Dresser Manufacturing Co.. Ltd. (Ontario.
Con.): Organized Sept. 24, 1931 to sell parent
company i products m Canada.

Intemeticnal Derrick e< Equipment Co.
(Ohio): Founded 1920. Manufactures oilwellpumping units, derricks and drilling units;
also prefabricated steel buildings—hangars,
garages, etc.: aviation communications andelectric power line equipment such as towers,
sub-station structures.

Kobe. trc. (Cal.): Founded in 1923. Manu-
factures perforcted or slotted pipe, prepacked
gravel liners, precision gauges, and hydraulic
pumps and hydraulic pumping systems.

OJYear Safe's In?om.
...... 6.812.362 7C1612

19:18...... S.*U2.7;i S3IJ*
001838-40. years ended Dec. 31;

*° 3J: 1M2 *nd "
(^include* operations of Bovaird &

Manufacturing Co. since Jan. l IBU
OUAfter renegotiation, revised net nroflt _

Sl.602,702 equal to 84.78 per share! B 8flt *»»
Consolidated Balance Sheet, as of Oct. it.Assets: 1945 "̂ .J"

Cash .——————— S8.474.254
U. S. tax notes._ :.170.361
Receivables, net.. 6.585.019
Post-war tax ret 540.910
War contr. claim. 4.916.733
CEInventorle* .... 12.744.668

Total current.Plant & equip....
Depreciation ....

Net property...
Emerg. pit. facil..
Amortization .._Net emerg. facll.Patents ...———Aftil. etc. cos. inv.
Post-war tax refd.Tax claim ——...Misc. reeeiv., etc..
Deferred charges.

S34.431.94S
15.236.348

7.927.017
7.311.331
2.440.762
2.440.762

108 J2S
"sYs'oii
235.658
304.126

.
102.464

"iis'fH
242030

Total ._._—
Liabilities:V loan payable..

HIAccts payable..
War contr. Uab...Accruals ————Olncome taxes—

Total current.Subs. pfd. stock.Long term debt..
3«,i% pfd. (8100).fncommon stock .
Capital surplus—
Earned surplus.—

642-M8.B31 S2t.639.274

S9.SOO.OM
4.016.671

461.111
994.9U

2.120.024

S6.528.190
4.751.628

654.6C4
1.760,551
3.514.535

S17.209.S58
812.000 S17.09l.07f

1.000000
530.030

Bjn.739,097
6.676.146

300.006
"iwfoce
4.40S.1U
6.4SS.3M

Ollncludes $50.000 additional provision for
prior year.(^Includes operations of International Der-
rick It Equipment Co., Roots-ConneravilleBlower Corp. and Stacev Bros. Gas Construc-
tion Co. since Nov. l, 1944; Psvne Furnace Co.
and Kobe. Inc.. since Feb. 1. 1945: and Day fe
Night Manufacturing Co. since April 2. 1945.
Does not Include operations of Security Engi-
neering Co.. Inc.. acquired Nov. 1. 194S. or
Van Der Horit Corp.. an affiliate, 80% owned.[fR«rl«ed Apurei after renegotiation were:
Net profit, S1.S75.07S; earned common shar«..
$4.50(^Refundable ifcrtion of prior years Federal
income taxes resulting from loas carry-back;
included in net Income below

^Applicable to 1944. S36.317: 1943. *194,241.
Note: Company has made provision for re-

negotiation of contracts for 1945 fiscal year.
Consolidated Sale* and Bantings:

Net NetSale* Income
S62.499.030 Sl.851.143

Total __ . __ I42.96li.831 S2S 63I.I7«Net current assets 817.212.387 86 445.92!
CpAfter deducting U. S. tax aotei : 1911.

S3.3S2.935: 1944. (4.511.650.

£Par value: 1945, S0.50: 1944. fl.
At lower of cost or market: after advene*

contract payments: 1945. $178.061: 19U.SlU.Mi.ffllneludes renegotiation refund.
(fl After crediting g7.3l8.24l excess of tie)asset* over par value of capital stock isiuea

In connection with acquisition of subsidiaries
and $15.000 excess of net proceeds over pai
value of 80.000 preferred shares sold.Accounts certified BY Ernst it Ernst.

V Leans: Bank credit agreements with cer-
tain of company's subsidiaries at Oct. 31. 1945
provide for maximum loans of $7.800.000 ma-
turing at various dates to Dec. 31. 1947. Agree-
ments (Including a T loan for S500.000 under
which no amounts had been borrowed at Oet
31, 1945 provide under certain conditions for
reduction In the loans prior to indicated rns-
turity dates. Agreements also provide for (1)
the assignment to banks of all amounts due
or becoming due to the subsidiaries under cer-tain contracts and (2) Hens against any bal-
ances in special bank accounts provided under
the agreements. In addition, there are certain
restrictions concerning dividends paid by sao-
''Tetaf'outatandlng aa of Oet. 81. 1948. S6.838.-

Serial Notes Retired: Entire issue of notes
payable, due aerially to 1946 was retired Ort.
22. 1945.

Capital Stock: 1. Dresser Industries. *•*•
Stt% cumulative convertible preferred; par
AUTHORIZED— All aeries. 120.000 ahares: this
aeries. 60.000 shares; outstanding, this *ertes.
60,000 ahares: outstanding, this aeries. 80,000
shares: par 1100. " __ ..PREFERENCES— Baa preference for aaaeti
mvrDENDnF*iGHTS— Entitled to cumulative

'dividends at rate of $3.75 per share *"""*/';payable quarterly Mar. 15. etc., cumulative
DIVIDEND VESTWCTTON - company,not pay any dividends (except In J
sharer) or make any distribution on. orquire for value or provide for redemption «».
junior stock, if (1> thereafter total ol »Jl «T
demotions of junior shsrcs subsequent : to wj;
31. 1944. exceeds the sum of (a) ce-»Jj'La*/BTnet Income from and after tueh °Y?'.«erU. 000.000 and (c) net proceeds from sale armsuch date of junior shares; or (2) as of APr.*J
or Oct. 31 next precedln*. and after a'"SBeffect to all such disbursements after •u ĵ
date, the turn of the par or stated value "g
all junior stock plus consolidated rurpiui"!leas than 150% of the sum of consoliosw

(TJYear
(III 942""
1941____
1MO . ..

2S.796.687
11.777.300
11.833,754

CD1.778.517
1.010.615
1486.683

Earn.
on Com.

S5.S3
1X5.16

3.01

dividend ofg*
cents pcid Dee. IS. 194S and quarterly tne*»-
VO'TING BIGHTS— Has o»e vote 5«r

fJ!,bSSeWhile an amount equal to dividends for ̂
year la in default preferred, voting separsw"
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(PrMent *teek after 4 for 1 tpllt)

1929... 1.50 1930— 3.00 1931... 145
M3233 NU 19J4— 0.75 1935... OJO
1936... 1.25 1937— l.W 1131_ 1.00
1939... 1.50 1940-41 1JO 1942-46 1.60
1947_ 4-20 31194*— 1.00
TPaid prior to stock spill
iTo Mar. 11.

Dividends payable quarterly. Mar. 10, etc..
to stock of record about Feb. 24. etc.
PREEMPTIVE RIGHTS—Such as may exlsiunder the common law of New York.
LISTED—New York Stock Exchange: unlistedtrading on San Francisco, f-ot Angelei acdAmsterdam Stick ExchangjkT

TRANSFER ACE7TT— Central Hanover Bankii 'Irjtt Co.. New York,
REGISTRAR — City Bank Fanners Trust Co..
New York.
PRICE RANGE— 1947

Stock —————— 43=4-36 '.i
194E

48-29'i
1945

40U-2S

DRESSER INDUSTRIES, INCORPORATED
CAPITAL STRUCTURE . ffiTimes
FUNDED DEBT Amount Charges Earned Interest Call

Issue Ratine Outstanding 1947 1946 Dates Price1. 3'iTc promissory notes, due 1962._ .... 0357,500,000 __ __ ___ _ -
CAPITAL STOCK Par Amount JEarned per Sh. CCDivs. per Sh. CeU •

Issue Value Outstanding 1947 1946 1947 1946 Price
1. 3>i% cum. conv. preferred———— Si 58.800 sh*. 575.SO $17.48 $3.75 $3.75 2:c7',i
2. Common ———————————————— tOM 1.095.137 ah*. 3.85 0.74 Nil 0.30^Outstanding as of Jan. 15. 1948. OPrivately placed, JSFUcal years. ^Subject to change, see description below. . . . .

since 2-fcr-l tpiit in 1945; range from 1939 to the tpit in 1945. 62»i-S
The- •ryant Heater Co. (

"03: incorporated in Ohio, June 20.1933. Man

Price Range
1947 1932-472.. l.__
Price Range

ISiT 1922-4T
96U-SO Tile -M
23__-14 TE33H-14

since 1945.
The eVrsint Hester Ce. (Otile)s Founded The business is divided into two major lines

- —the Oil and.Gas Equipment Division, which
HISTORY

Incorporated under the laws of Pennsvl- J803: incorporated in Ohio, June 20.1933. Man- —the Oil and Gas Equipment Division, which
vania Dec 31 1S38 as Dresser Ms-iufactur- ufactures gas-fired boilers, winter air condi- produces equipment used in drilling, trans-
inr Co as' result of a consolidation of S R tio.-.ers. furnaces, unit heaters, space heaters, porting and reiiiil.ig crude oil ar.d natural gas.in« »-«„ •» »-. i rincorDorated in lads u water heatert, conversion burners for resi- The Gas Appiiar.ce Division manufactures... wu. iiaturDur.HKi in isua m* dental, commercial and industrial heating, principally equipment for gas-fired residen-Dresser Mfg. Co. (incorporated in 1905 as
successor to a business founded in 1880) andits wholly-owned subsidiary. Clark Bros.
Co. (N. Y.: incorporated. 1903). Also ClarkBros. Co.. Inc., a new wholly-owned subsidi-
ary, emerged from the consolidation. Namechanged to Dresser Industries, Inc.. Oct. 23.
1944.In July._1933 .̂ predecessor Dresser company

Silica Gel De-humidifiers for control cf humi- tial, ccrr.:ner:iol and industrial heating and
ditv in industrial precision work and fcr com- air roniitioniria.
fort air-conditioning systems. - PRINCIPAL PLAflTS A PROPERTIESClark aroe.<Cew Ins. (N. Y.)i Founded 1880.Manufactures gas. steam and dieael-driven
engines and compressors of large size (SOD to _

SS£gi*?tAJ&%££ ana f£ o^ed;te:f.̂ by3om>iny;-,-t--Br8dfor-d;-pa^

As of Dec. 31. 19>7. principal plants of com-
pany ar.d its subsidiaries wers as follows:

Dresser Plant—Situated or. 12.5 acres of land.

_ Aug.. 1940, acquired 50% of outstandingcapital stock of Van der Horn Corp. of Amer-
ica (Bel.). On Oct 1, 1940. acquiredoutstanding capital stock of JPaciflc.

«,?

:. Sept. 8, 1944).

alush^um-pyused fla&EV*liMMd on :0 .„. ^ ot
lard ax Cleveland. O.: floor space, :cs.coo sq.ft. and at Tyler, Texas: ficor space. 100.000 sq.
ft. Also leases plant in Cleveland with 60,000

Car's Plant—Situated en 15 seres of land

(Pa.).
_ . . . . _ . 1. 1944. company acquired, by Iseu-ance ot 103.000 shares (par fl) of Dresser com-

mon, net assets of International-Stacey Corp.
and its subsidiaries. Internationa] Derrick &
Equipment Co. of Ohio. Calif, and Tesas (three
separate companies). Roots - ConnersvilleBlower Corp. and Stacey Bros. Gaa Construc-
tion Co. Subsequently. Dresser transferred
to_ International Derrick Sc Equipment Co.

_ _.... .... __„ _ Nigh'
Uquid'ated Into Day Sc Night Mfg. CoOreuer Manufacturing Co*. Ltd. rOntaric.
Can.): Organized Sept. 24, 1931 to sell parent
company's products in Canada.International Derrick 4% Equipment Ca.
(Ohlei: Founded 1920. Manufactures ollwellpumping units, derricks and drilling units,
such as drawrrorki. rigs, rotary tables.
swivels for rotary drilling: also cable tool

standing capital stocks of International Der-
rick-*: Equipment Co. of Texas and California.
• which r.vo companies were later merged into
International Derrick Sc Equipment Co. of
Ohio) and Stacey Bros. Gas Construction Co.
Cr-i:al stock of Roots-Connersville Blower
Corp. 15 held by Dresser. International-Stacey
Con. v.-as dissolved.

On Feb. 1, 1945, acquired act assets of PayneFurnace te Supply Co.. Inc. and Kobe
through exchange of stocks of respective
companies for Dresser common (par 50 cental
en fo::ov.-<ne basis: Two shares of Dresser in
exchange for stock of two companies as fol-lows: Payne Furnace Sc Supply: Each 5 pre-
ferred snares or 7 common shares: Kobe.
Each 2'i 6?c preferred A shares, or 50 5% pre-ferred B. or 5.04 common shares. These net
assets were iubseauently transferred to Payne
Furnace Co. and Kobe, Inc.. the old companies
being dissolved.

On Apr. 2. 1945. acquired net assets of Dayit Night Manufacturing Co. through exchange
of latter's stocks for 34.534 Dresser common
shares (par 50 cents) on following basis: (a)
Two Dresser common shares for each 3 shares
of Day u: Night original preferred; (b) two
Dresser common shares for each 4.9 shares of
Day t ICleht 1% preferred; (c) two Dresser
i-ommon shares for each 5.1 shares of Day It
Night 61 preferred; (d) 2J Dresser common

tions and electric power
as towers, sub-station structures.

Kobo. inc. (Cal.): Founded in 1023. Manu-

Psciflc P.ar.l—Situated on 5.5 acre tract of
Iznd owned in fee at Kuntinjton Park. Cal.;
floor space SO.Oryi so ft. Mid-Ccntinent drvi-
s.on pisni is Iccatcd at Tv.lsa. Okla.

Bcvaird Sc Seyfaea ?!im—Situated on 4.9
'3.3 acres owned in fee and 1 1 acres leased)
acre tract of land ;t Bradford. Pa.; floor space.
l-i-MtfO sq ft.International Derrick Plants—Located at
Columbus. Delaware, sr.d ?:arit:ta. O.; Beau-
mnnt ;nd Daliis. Tex.: ar.ri Torrar.ce. Cal.
Total floor space 575.UOO sq. ft. on 32'
of owned and leased land.

pumps and hydraulic pumping rvstems.
Pacific Pumps, Inc. (Cal.)! Founded 1929Manufactures centrifugal pumps (large hori-

zontal types) for refineries and oil lines in-cluding hot-oil charging pumps; high pressure
boiler-feed pumps for electric-generatingplants; genera* service pumps far petroleum
and other industries: deep-well plunger pumps
for oil wells: deep-well turbine cumps 'water)
for municipalities, industrial use. and irriga-tion projects.

Owns entire outstanding capital stock of
Pacific Pumps. Inc.-Mid-Continer.tal Division,
distribution of "Pacific" numping equipment.Payne Furna** Co. (Cal.): Founded 1915;
Incorporated in California in Jan.. 1945. En-

rernainjri 50% "interest"in Roko Corp. from
Rcdless Pumo Co. through exchange of 5.000Roko shares for 8,510 shares (par SO cents) of
Dresser common. As Kobe. Inc. owned other

-,_...__._ for residential, commercial and
Industrial uses.Roots-Cannenvllle Viewer Corp. (Ind.i:
Founded 1854. Manufactures blowers, ex-hausters, boosters and compressors for move-
and other industries; also air and liquid
pumps, meters.Security Engineering Co* Inc. (Ca!.>:
Founded 1531; incorporated Jan. 25. 1937. Man-
ufactu.es 01 an^ w^e^ ream.rs. hr.e«..d>. in?

!nd.: floor ipace. !«7,(.fli: sq. ft.
Starev Sros. P'ar.t—Situated or. ?.l acres of

lend (5.5 acres owned in fee and 2.6 acres
leaned by Stacey Bros Gas Ovnrrruc'.ion Ccrp.,
Ohio, a member operating company) at Cin-
cinnati. Ohio: floor :psee so.Ci'O sq. ft.

K.-.ha Plant—Situated on S.« acre tract of
land, owned :n fee. at Huntir.^t?n Pcr-t. Cal.:
llror irace. s:.0''0 jq. ;:. and Scva!! plant lo-
cated ir. O't!ahon-.a City. Ol^a., cccup:es about
10 OW sq. f! of 'cs'C-1 sracs.

Payne Plants—Principal plant at Beverly
mils. Cal.: contains il'-.C-w sq. ft. of factory
jr-'-oo on r. 4.0 acre tract, owned in fee. Owns
additional nropertv in Ee^-erlv Hills, Cal.. and

. Sr-nta Ana. Cal. Sr.i;!! branch plants a: Long
Renr-h ?as?cicna and Santa Ar.a. all in Cali-
for-ia.

Dcy 4- Nljfct MfR. Plant—Located on 9.7
acrc>3 cwr.ec; In fee at Monrovia. Cal.; floor
spare. '.17TOO sq. ft. Additional 1S.CCO sq. ft.
used ior storage space.

Security E.-.jineering Plant—Located at
Whi'tiir. Cal.. situate;! on 3 sere tract with

On Nov i. 1945 acquired 100% ownership of
Security Engineering Co.. Inc. by exchange of
."5.0TS shares of Dresser common (par 50 cents)
for the 61.2S6 shares of Security Engineering
common.

In 1946 dlrorsed of Van Der Borst Corp. of
America holdings.
SUBSICIARIES

As of Dec. 31. 1947. company held 100% vot-
ing control in following subsidiaries:

•evaird & keyfaitf Manufacturing Ce. (Pav):
Founded 1031. Manufactures pumping engines.
mud pumps, drilline rigs, lacks. "Powers",
storage tanks and other miscellaneous gaa-
and oil-fleld products and supplies; plus a line
of allied accessories and equipment.

Engineering division
pane air and butane _ . ,_ _. .
and liquefied gas storage plants,
fcr large volume production '
AFFILIATE

Hydrocarbon Research. Inc. (33 1/3._ - .engages in experimental and development
work on the engineering and commercial an-plicaticn of the "Hydrocol" process for mak-
ing gasoline from nature' ess.
BUSINESS A PRODUCTS

Dresser Industries. Inc. is an affiliation of
member companies, joined together by a
common ownership, with kindred interests,coordinated products and related markets, op-
erating chiefly in the oil. gas and water and
chemical industries.

2f»iesrs:
H. M, Ma'.lon. President
•.'. E O'Connor. E:;ec. Vice-President
C. Paul Clark, Vice-Presicent
Ly'.e C. Harvev. Vine-President
Arthur R. '.Vein. Vice-Prcsident
R. E. Reirr.er, Vlce-Pres.. Ssc. & Treas.
A. F. w;tthinrich. Asst. Sec. i Asst. Treaa.
James F. S:rncson. Assistant Secretary
L. Parks Ship Ley. Assistant Secretary

Directors:
Prescott S. B-jsh. New York
Norman Chandler, Los Ancelej
C. Pa;u Clark. Olean. N. Y.
'.vu:;am V. Griffin. New York
I.rle C. Harvey. Cleveland. O.
Cscar M. Have!cotte. Cclumbus, O.
H. N. Ma'lon. Cleveland. O.
WiUIarr. A. McAfee. Cleveland, O.
J. B. O'Connor. Cleveland. O.
Arthur ?.. \Veis. Huntinston Park. Cal.

Annual Meeting: Third Monday In March.
Number of Steekholdars: Oct. 31. 1947: Pre-

ferred. ^^7: common. 5.325.
Number ul Kmployeec: Oct. ::. 1947. 8.008.
General Office: 1130 Terminal Tower. Cleve-

land 1". Ohio
UnHIUi) Orders: As of Jan. 31: 194S. $57,000.-

000; :947. S67.0CO.OOO; 1046. 230.CCO.OOO.

P A R T I C I P A T I N G A11 participating stocks in this Manual are listed (on blue paper) with details
CDCCCDDCn CTi'"\r*i/e regarding the extent to which they participate in additions! dividends. Users
rKtrcKKcD STOCKS cf the Manual will find this tabulation to be a convenient ECV-TM or" reference.
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e floor
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-W.OOO share* i at ttt.M per chare

2« by Joan Burnhao * Co., Inc.,
•rr."-~ — - AvSZNT—CJty National »aak *
Tru-:i C '• C»-.iC*«C. JC.i£f;l«ri»*r—rirtr Natloaa: Bank, ChJe»»o

?IVIDKM> ui»±>uru>i.>c AGXN1IslrU—Oi. M 1C wen Stock Exchange.
PRICE RANGE— 11K 1152 1151 1JSO

Hi:h.
Lov -

10»,
«i *>i

If.
4'.ir* $

QAS EQUIPMENT,
INC.
iiiarv: Incorporated under Delaware laws

. ii3 ts acquire assets of Bryant Heat-Ciy It Night Manufacturing Co andA0r •er cap»vn« FurnaceIn o.. subsidiaries or
-In UK acquired. Toronto Hardware Mfg.

Co L:JCvfciie.*: Comp»nv rr.snufactures heating
KU:.--<->n: water heaters and air condition-
er: Sr-id under brand name* of Bryant. Day
t: Nitht and Payne. Also varioua defense
prc.-uc:> ir.cludme. oarts for medium tanJta,«n» .1 rickets and aircraft.

prar>e.-tiesi Owns m fee olanta in Monrovia.C.». : • a.iapoiis Intl and Cleveland, O .
v.-;:!-. -;ts: *oor scsce of 76J.CC-J tq. fi. and;*>.*;* :.ar.:s in Tyier. Tax.. Cleveland and
X.-v Lix:nf.on O.. sr:c Torcr.to. Canada

Officers: u C. Harvey. Pre*. and Can. MR1.:
W J. 2ailev Jr.. Vice-Pres : C. A. Kautz.
Cent . J A HueJies. Vice-Prei.: J. O. WUlson.
Tr.as : - A. Wilton. Sec.: R. K. Ryan. Aaat.Sc: ?; 3 Jlay. Ai«t. Treaa.aircctcrs; L. C. Harvey. W. J Bailey. Jr..
J. F r<; J.r.soa. N A. McKenna. T. E. Beam.
W • \j«e A L. SUiinsiley.

Aiid.U.-i: Emit & Srnst
Centre! Caunsel: McAfee. Grosimar. Taplin.

Kirrn::.*. Ve-.icomer & Haziett. Cleveland. O
Annual Mee-inf: Lai: Wednesday in April.
Ne. e/ ftockrolden: Dec. 31. lniZ. Preierred.

4CC: ccrrrnon. 6.C7I.
Ne. ef Ime-leyees: Dec :i. 1953. 2.SW.
tuecuiive Office*: 17177 St. Clear AT*..C.eve-ar.d :o Ohio.
incentive Come>eitss)Uen Panel: Actually.

1C1": ;: r.st profits *fter state and feaeraJ la-
conic taxes. parable aa determined by direc-tor*

Defense Baeklef: Jan. :. 1954. $:i, 400.000.
Cenielidate* Incem* Account, years <ndetf

Oee. 31:
S3.ti .............
Cos: 1 expenses
Dv?recia:;cr, .....
Csr.er:: :s:cis ....
Net earr.insi .....
Other .rcsiv.e ....
To:il ir.canie .....
I.verei: ..........
Ci.a: -ciuc'.iont .
Ir.ci.-:e :a.\es ....
Pr rj :ax adj. .
Su.j ?r*: airs. ..
Net incone ......
Ear.- i..n.. :-i ..
rrs:«:T = s ciivs ..
Com ::;-i casr. ..
Ccm ;:•.-.« , s iocx'
Earn =jrr? Dec. 31
Earn pid share ..
No a: r-'-i. shares.

:253
S6." ::4 i
'
. .
442.BS7

5^:380
40S «T

2T5 453
:.J72.000

iO.OOO

.
ICl-OCS
457.564
:93.2i.'.:ui.s:s

S71 32

ID52
!, 970 333
49.2U.:3!

39M7S
41067.-

2T508IO
175.37J

J.92i- 23.'
470C33

73.47.'
;.765 OI'O

I ssS752.37; so:
103 c37

4.600 782
SI3.35
32950

Cenbined Sales tnd Barnlncs, years endetf
'. 32

:*53...
11«..m;...

SI.'

. .
34.370.IJ3

75-J

NetFront
2.3S3.1S2
141S.S7S
1.S07.761

2.246.314
1.JM.S40sr:.?J8

No. of
Shares

1. 243.0*3
1.223.J70
1J55.U20
1.021.MOi.ooo.wo
1.000.000
1.000.000

Earn,on Corn.
1.J4
1.4U
l.?9
1.74
1.11

Cash|s:
ri-:

;. 3:.!06.55S T«4ji$ '.'."..:'.:1 ear ended Dec. 31: prior yean to Oct. 31
IIM* Sire**, n «f Dee. 11

1152 1152
$7.817.016
J 163.933
4.4RO.S72
4.153.023s.ssT.147

115.138

*?r«t

vsbles. net .
'•er & supp!..

process
ish products.
^ rs. costs ..

= costs ...
"il current .

' '. . etc .is::on etc..
m subsid.-

s:k. purch..
->on-cur:v rcceiv .
Deferred charges .
. To:al .........

S29.:6S.029
's.zcj'.xo
7SO:.452

133.401)
.'i.'SS
*73!426
442.001

.537740.080
-»"" ,:sva!:;e ....
2«'* pay . etc..

c:;: current .

4 20.
2 .-.OC.S7;

$7126.020
4 501401
6 929 MO
SJ40.332
•J.225.62:
l.JM.5?-".

518 273
S2S.J9l.S74

9.24795:
2.414.141

41.OKU
ISS.S'S
36837

425.532

S3 ??2 itfO
4 733.-IO"
:.S35.'JW

Notes payable —— 7.10900J J.2JS.OOO
Minority interest . 2-JO 530 ........
S3 pfd. stk. ($50). 1.7:3.200 1.719.903
ICom. stock (311. 1245.993 1.22C370
Paid-in surplus .. 13172.203 9.014 6PTEarned surplus .. 6201.313 4.600TS2
Total __—.——— IS.25-i.21o 16.5:5.749
XReacq. stock ... 61.674 103.4::Net stk. if surp. :s 237.$.;: :s.3:i.::s

Total ......'... S37.7.»*!0 $36.423.7;:
N«t current assets S:7.o;449: S14.244.47:
Net tang, com si). $13.36 S12.15

JA: lower of standard cost vt market.IPre:erred shares a: cost: :952. 2.04!; :951.
2*72.TIncludes subscribed shares: 1913. l.iST.
1152. S.SOu.

JAfter crediting $:ss.467 transferred from
earned surplus in connection with stock divi-
dend and deducting SSSO preferred stoc:t
premium and SS.076 stock purchase adjuit-ments.

Term LMIU: Outstanding. Dee. 31. 1953.S7 aOO.Oao. Dated Jan. 11. 1949; interest 4'.45>per annum, payable F&A 1.Loan, as amended to Apr. IS, 1953. payable
S4UO.UOO eacb Apr. 1 beginning 1154. plus ID1*:
of net income after taxes for prececuig oscal
year payable each Apr. 15. beginning 1951:
balance due Apr. 1. IMS. Notes are net se-cured.Company may not psy any cash dividend
an or acquire any capital stock if such C_i-
burscments exceed the sum of i») \\t\ income
and proceeds of sale of capital stack after
Dec. 21. 11SO i except initial financing), and
(bi 31.000.000. Company is to munuid exci-u
of current assets over current haoilitiei a:least greater of $4.000.006 or ;.*?>«% of t r , ia> 6m-
>as defined). At Dee. 31. 1953. S2.610.624 of
retained Income was not so restricted.

Subsidiary Loan: On Dec. 21. *.?53. Toronto
Hardware Mfg. Co., Ltd., a subsidiary, had
outstanding a mortgage note for iZSti 000, pay-
able S20.00U annually to :i6S.Capital (tec*: i. Affiiiataa Cas Cstuipment.
Inc. S3 cumulative preferred; par JJO:
AUTHOP.IZED—05.998 shares; outstancitr.c,
3: .Uu shares: in treasury 2.648 shares: par S5i/.
PKZfSRENCES— Has preference Jir *is«t<ant! d ividends.
DIVIDEND RIGHTS-Eatitlei ti camula-iw
dividends of K per share as.nv.aUr. oty.-.rl.-
quarterly. Mar. it. etc. te »«<ri J roc .'r
•K-.ur Mar :. r"
DIVTDEND RECORD—Initial dividend of 3:
cents pxid Mar. 23. 1941. Regular quarterly
dividends paid thereafter.
DIVIDEND LUHTA7ION—See terra loan,
ahcve.
DIVIDEND RESTRICTION—Company may
not pay cash dividends on or acquire junior
stock in excess of consolidated net income
a'ter Feb. 1. 114!) plus £.3C3.GOO ar.d proceeds
of junior stock sold: nor if junior s:ock plus
consolidated surplus is less than 125" ci
consolidated funded debt and involuntary
liquidation value of preferred, and prior or
equal stock. __
VOTING RIGHTS—Hs.« no voting power un-
less dividend! ;cr one year are in arrears
when preferred vctinr as a class has right toelect one-third of. but not leas than two. di-rectors.

Consent of M 2/;"r o'f preferred necessary to
nciassify or change terms of preferred «i-
vorsclv or create anv prior stock: or to usi:-
any preferred, or prior or equal stock, cr
create, assume or guarantee any funded deb:.
unless «> of preceding June 30 or Dec. 3i th?
sum of par or stated value of junior stock jri
consolidated surplus las defined' is at lens-
:::'•• of consolidated funded debt ?'.us :.-.-
voluntary liquidation value of all outstandir.z
preferred and stocl: of superior or equal rank.

Consent oi majority of preferred necessary
to create anv ecj-.iai stock, or increase au-
thorized preferred or equal stack.
LIQUIDATION RIGHTS—In liquidation en-
titled to $50 per share if involuntary, and
cations! call price if voluntary, plus divi-
dends.
PREEMPTIVE RIGHTS—None.
CALLABLE—As u whole or in part on it least;>i acvs' notice at any time to each Jan. :3
Inc; . as follows <S per share plus dividends
:»53 52: 133!. 32';. thereafter Si'; Stock so
acquired mav not be reissued.

Also callable for sinking fund 'which see
at special redemption pr.ees to each Jsn '
inci. on I'ollows IS per share pms dividends):
;»S3. Si'U: 19««. 511k: tftereaJtnr. Jl'.i
SINKING FUND—Annually and cumulative.
3 l,j<*. of total shares issued, by purchase or
call. Company may anticipate future require-
ments.
WARRANTS—For details, see below.
TAX STATUS—Company will reimburse
Pennsylvania personal property tax not ex-
ceeaint eight mills on taxable value.
PURPOSE—Proceeds of preferred, common
ind 4", note financing to acquire assets ofBryant Heatfr Co.. Day & Nish: Msnufactur-
inc Co. and Payne Furnace Co.. far capita:exocnditurcs and working capital.
TRANSFER AGENT—New York Trust Co..
New York and National City Bank of Cleve-

REGISTRAR— Cankers Trust Co.. New York
and Central National Bar.k of C:eveland
O5TEBED— iO.vtW shares & cumulative pre-
lerrea .par SiJi with ntn-oetacnable corr.mon
stock warrants, and l.CCC.CCu common shuns
• par SI) offered at SSO per as.it of one pre-
icrred share and warrant to purchase one
con.rr.on share. M.-.a a: 39 25 per common share
'sroccvds to ro.-.^ary S46 75 Jne Ss rcspee-
jveiyi On Jan. :: IK* by n syndicate headed
=: nevr.Oids & Cc., Net* Yorn.
LISTED — On New York and Midwest Stock

1952
51
48

:3il 1510 1949
5: SS'i 51li
47»« 4«(« 46

1 PRICE RANGE— ISi:
Hi*h.. — ...... 5J
Low........... 49H
I With warrant.
i. &tntift*» Cas equipment, inc. cemmen;

AUTHORIZED— 2.'.>40.00<i shares: outstanding
Jan. 1. i.2;; :D6 shares: reserved for warraata.
4U.UOO shares: reserved tar stock purchaseplan. 4«.5CC shares: par $1.
DfVIDE-N'DS-
1949 — 10.32 'i 1950 — $0.03 195; ... S0.60i:s:2-!3 u.4u 1:934... o 10

iAUo 2~e in s:ock in :si:.
I To March :7.

DJ-. 10E.NO LIMITATION — See preferred
fio:i: »r.d tenn loir., auovu.
VOTING KmalS— tins -.->*. vo:e per shsr«
v.-ith restrictions, see pre^xr-cs above, wjth
rigr.t to curr.uutive votir.; fcr ayectors.
FwtEEMPl IVE KIGKla'-'.-C r.oTRA:;SFER AGENT— N-C-.V \r.r» Trust Co..
\ew York and .s'aUonal Ci:y 3ar.k of Cleve-land.
REGISTRAR — Bankers Trust Co . New York
<r.d Centra; Naucnai Bank of Cleveland.
LISTED— On New Ycrk and Mid-.vest Stack
CifFEr.tr:— See ^itrtrred. above

:J'J'J.D(-0 T.HI\>S it S10.i3 to »niiii CT^up Of
invei'.rt.e.-.t :rust» unit private ir.vecors ir-
f«v.. :3:.' l.'i.sr. : ;oic'..-.er v.-.tr. 3MCC.OOO
:oar see aso .c- ijr expan>icr. ana ao;.uonai
wo-Kirs c-.i.rslPSICE r.ANGE— :sr: 1952 1931 isso IMI

"
Low.————.. 7=j :•. "t r,; 5>,e
SIOCK Purchase Warrant*! Eacn ctru/lcste

ic.- iZ preferred tern r.on-cetachable war-
r;-.: cnti'.Jinu r.o.Cer ;u purcoase. in whole
-f.ci .-.o: in part or.; cum.ron share at 311-23
p*r ir.k.-e for each preferred tnare. void *fter
Jir. Ji. l?5i or reu.'frrccn Sn-.e. Warrants
•yr>.;;c:ed atair.n Ciiuu^.i .V«* Ywrk Trust
O .\>w Y-rx v.-xrrr.nt ac T.t.

•leek Optiens: Outstir.iips. Dec 21, 1153.r...rrnase ;7.jj7 shares at var;-;r.s prices tSS.OO
;o S».s; per share .
*1P2X ELECTRICAL M"C. CO.

Hi'stary: Incorporated in Oruu /jr.< .0. 1912
at u1-' yoreii C.:y spcc^::y C». Present
:.;ie ..j»u::.-.'d in :i)K.

Business: Msnutrc-.urem a .'u,.' line of
vacuum clean.rs • rsnk type:. is:.-cJt.c clothes
wasi'.ers o: v/r:r.Mr anc tu:.."..atic type.
c.a.'ltci ' ir?:::rt. (Irvera. s:j?oii! -.inns and
3!i;i \v:sheri mar^Jiu'J chiefly ^r.der trade
r.ir.-.es oi "Acs:;"' •••"A Taj-.lrss ' Aaro-
Oar.i.- 2* v.-.i: .-.s u.-.der y.-iv.i:e brar.ci by
.•.'2r>-scmer: Ward i Co

frei.jrties: Cperjtei two pl»nt« at Cleve-
land ar.d nnr at SanCuik-y. O Plants have
corr.Sintd floor space of C34.2CJ sq i:

Subsidiaries: /.pjx r&tjr.-M Corp. tU S dis-
•-..j-jtin; division! and Lake State products.
Ir.c.. wholly-owredOfficers: C. G. F:-antz. Pres.: E. C. Bucnanan,
Vice-Pres.-Trecs.: A. C. Scott. Vice-Pres.; Wm.
""o"i.-»eSors;"c. G. Trurti. W. .V rrantx. C. A.
Kc'.p. H. >i. O :.'ei:i \V. A aicAfee. A C
Scott E. C. Bucl-.anan. J. G. Mayer. M. J.

Genera! Cou:i.«l: MeAfee GroMnian. Taplin.
:i;irr..r'.;. Xvtvcumer i: Knile'.t.

Ausilori: Ernst i Errat
Annual Meeting: Thi'o ^tAn^••. in April.
Ne. *f Imneyees: Dec. 31. 1953. 746.
Ne. ef tmpleyeeti Dec. 21. 1933. 2.138.
OHict: 107') East 152nd St.. C-evelnna 10 n
"Unit SMIes: las: 1152

Y»rs to Dec. 31 .. 206.195 231JM
jc:<sr.ers. uainers. ironers and dishwatn-

ers.
TUnlt tales: 133.1 1152

Years to Dec 31- J06.193 23S.3I8
"'Cleaners, washers, ironers nnd drj'ers
Censelidatea Inceme Aeceunt, years ended

Dec. 31: '""
Net saies .. — ——
Cost of sales —...
Seilinc. etc.. exp...TNei anrninss ...
Gain, assets said..
Other ir.comj ....
Total income ——
Interest ———.....
Fed. income taxes.
Pxciiss profits tax.

r. yrs. inc. tax ..
rFoii- ::ic tax. reid.Net profit ———.

Pr. yr. dcprec afij
Balance . —......Earn surp.. l-i ...
Pno.' pTd divf ..

!9J3
Kii.T51.010
2S.C.-3 370
2.355 31U

147.33U
fiU.139

147 824

"tg.unj
"1 Ol- i

er 35 r.">

C.Urns."
27.048

1952
ST11 9! 9. ISO

28.292.115
2.S36.4S6

790.411
18327!
173.774
227.815
420.000

Icr 31̂ 01
cr 45.063

392.331
cr 314.927

707 25*
3.414675

27.041



2874 Mi juf'S INDUSTRIAL
Annual Mooting? Between Mar. II and May
No. of Bmolevees: Dec S2. 18". about C5.Office: Carari-j Yt.itlueJi
Cross Production tin barrels i:!9Si—— : n: «2 1951...._

1832—... 3.147.940 IISU......
Note: Dii:<- cver^te proauction in ISiS we*ap?ro:::r.;a:.;;. :•. ii>,u bals. ptr day.

J scares of Panraaatal Oil Co.. C-A for each
T**!ij? .P*"*??.'*ffl S0- »• Venezuela. C.A.TR«ISFZR AGENT—Empire Truit Co.. New^,~" ^i oric.

Stocfcbotdors' CemmlrUe: J. R Kirncs
Chairman Fergus Raid. Jr . C D. ReasonerA 5. Ar.driior. J R Voun: Jr i

American Chant: Under a deposit agree- '
msnt dated Nov. :i. :s:i. between Guaranry

rust Co. of New York at depositary ane
'anteper Oil Cc nf Venezuela f_ A. commont? TdV at-"""11- '"-Vr* *«• *Uta ! IS« CoT-DT Niw-VcK1 a. •Wio.iVSSTSSVof-' £.t« ,,?iiBi-i. :»M ; Ptmepoc Oil Co. nf Voneiu»l» r A eoVnmor,

OBora^nc cx"s"" " l&T'.i H-J?;1*^ £*"rir •"•J** V* S«PO*ited with Empire Trust
Deer iP =• S-aV «Irs^* ?-£ J!£' Co" "?tw Vork V o«Pesitsry ant! certificatesS^"=,,^?'.-.=;V0- S-fe!-.;5 ii;,6.32U;.orAm«r:can_shares arc issued, shire for

.
1 726.320
2.0S0.843

9.99; 13
IU.S8

Ifln C*^

Depr.. c..p: . ar.-.or. 2.«:i9.:i.!
Opcrstinc prohl .. 2.5%; ii;
Venezue.s ir.c tax ,;^.0i' >
Not prc-iit ...___ S.llZ.iS"
Prev. earn cure... k.ESi ;**
Dividend ——... 915£99
Earn. aurp..::-:;.. :i.:i..5».
Ecm.. com »hr."t. s«.7u
No. ol ccm. ih»T;* J 9BC !72

J After beiui:;.-^ ro; allies.
Eaiance* *!»»*.. at of DCS. SI ,;n U. S. dol-lar* ::

.Aiaetr ..11853 1932

St. .20::.^
9...i6.

2C.7;:..;.-

Receivables ......
T.lr»vcr.to:y _...
^repayment! __.

Total c'-r.vr.:..
Wrlis. p.ant i. cc .
Total ——......'..
Depr.. tie;-: iii-.ir

Nei proper: ...
Manaj: E::^l' r Co
Oth. inves: i adv.

Tc:*: .........
Liabilities:

Acc:» p;v cu ..
Nates r.ajatlt ....
D-,e Car. io Ci 'r .
Divider.; r,r\ ;...;*.
Inco.i-t -.ax -rev .

Tcts: c-iT.-r.:..
D.IC Car, Sr cii'.*.
Nntes T><: ; •• :» ....
Service .-••.; ri = ..
"LCoir. !:'.'.. '. ;•:>.

i.JVK. .'I!:.&::.*" u».«oc '

I Corr.
C* •p:tc i

....
:C5 545
9iE -lit

Siatv.tcrv res

2.000.000

"fA'JK
87.770.9::

"VslTooo
Hil-*--
9l!<jJu

9.999.::2

i..:if dSl.34S.2C3 •i-;;- K.K
i- Market).

To:*: .........
Net c.-rrcr.; *r»ot»
Ny tar.f ::n; t':. .

CapiUi f-.e-.k: ;. r tn'.eps: 91! Co- SJk. com*
mor.: Si_ea^^_
O'j:rtan::.i; . jSC.ir2 s.i"ti. :.<-.. in treasury .
2 ;2* «r.ar«» r.s- E"
VOT7V'> riGKT.-—-..i< jn- v»ts ;er share*

PUnPCEr—I: je. rursnar/. :: reo:j^
plan :'. ?a--;-.j" C : -^ ;-- Vr-eruela nl Mar
:, :!>.'£ or. ba; s c.' :.-.* thsje c! company isai

shire ssainst thares ac oepoii;ed ,
Outstanding. April 1, 1S53. t.9C2,»16 shares.
D:v5oencs aa ccc.U-.red on ordinary s&arot

en conversion Into United Suites of Amens* irurTejicr at prevailing rate of excbaaire are ;payable pro rcu to holders of American '
shcrt'S Deposit agreement may be tertrunattd I
at anr un« on £ days' nonce by U) th» rtria-
tered tsolders of a mulorttr of the Americai. 'ar.arcs :'u.-r. cutst.iartir.s7 or <2) by the com- i
pany whenever the certificate; outstanding i
represent len than 50.000 American ahai*toutstanding or CM by the Depositary at any
Uirr after the expir«t:or of 30 days foUowto* i
the nvn» to the company of notice uf reslma- |
tier, of i:ie Depositarv. provideri that a sue- :
Cftssor Depositary shall theretofore have be*r 'apnMnted 'Dividends paid on Pantepec OU Co.. CJ^ \Khares::»;:... spf4 1949... so.96 1950-53 rj; <
I19I4. C.K

I To June 17: also 1 share each ol Pan- :
Israel Oil Co Ir.c and Mediterranean Petro- I
leum Corp stock for each U1 shares held. i

Dr 'lends declared in Bolivars and eon-!
v tried to V. S. currency at rate of U. S. SC.32 :per Bolivar. i
TRANSFER AGENT. DEPOSITARY ANDP.XGTSTRAR—American Shares: Rnpiro Truat,
Co N Y. ,
LISTED—American shares listed on theAmerican Stock Exchange and Toronto Stock
Exchange.
XPRICE RANGE—1.9J3 1.952 '.Sfl 1ESO If49 !

Loi ii""::::: s?J i' id **' "e=a [
INew York. !

MANABI EXPLORATION CO., INC.!
• Conirolled tv Pantcptc Oil Co- C. A.) |
K;»tery: Incorporated in DelKware Sept. 1.

:SJ1 as successor to Manabi Explor-Uor. Co., |
Ir.c . a Texas ccrporation

Cusiness: Produces crude oil in Ecuador.
Properties: Hcids oil cor.cessions en ap- ,

r-cxirr.ately :.5t^.O.: acres ir. E:uadcr. Pro-1
iurtion is located in El Tigre Field on :.000 iarrts comprising approximately 103 pro- i
c.:c:n( oil wells. Company owns refinery. <
pi^f line and tanker. j

Officers: Cec.l H£;er. Pres : R G Behrman.
.'r. R. E. Kil'y. Vice-Fret.; W R. Kerr. Sec.: !
P G Pve. Tr.-*i

r-:rerto-t: Csci' Hueer.. '. V Buckler. A C j
Gl'JSell Jr.. E V.V Heath. R B. Kelly, W. A
Pru-.tt R G Behrr, ar.. J'

Auditors: Arthur Young & Co. ,
Annual Meetirar: M£v 1.
Ko. of Stockholder!: Approximately 300. '

Office: Bank of Commerce B'.cJg. Houston.
Tex.

ProdBoMon (bbla): :95r. 19:?
Years to Dec 3:.. 422.:rr 4<C \13

Income Account, yean onaed Dec. 31:
:933 .9.1:Sates & revenues . s;.:59 47>, 5:.:*u' ;r:Opcr.. etc.. exp .. 738.S5." ».•; 364

Depreciation —— 206 GS5 ies S.LS
Depletion ........ 9.4~.j I0.99t
Intanf. dev. arr.ort. 66.04? ".C7:
Revalues ——.— :2i.5ff 14; "19Interest, net —... 13.7C6 4*52
Ecuador inc. :tx.. ———— ': "4
Net income ..—— U.K" ::.£V.
Earn surplus 1-:. 214.117 26u e:2
Cent royal, lilt . 26.U3 f;,607Earn, tarpl.. ::-i: iss.'.s:
Earned per share. < SO.C04
Numijer of shares 1.237.20C

Kalancff Sheet, os of Ooc. 11:
Assets 1933 1£!2

Cash ...'....____ 81I3.92? 8V3.:60Receivables ——. 1664:: «e.;ss
Invenicrics ———— 578.orn 6C2 e:sAdvance ———.. 480^; :s —— ——
Prepayments ..... 2.09: :2.:oo

123 109
1.310422

-36S7:5i.4«4.;ic
314.308

V4J1

C.600.777
S110.4A4
110.2?2

(E.509
1.142

Total current . SI.411.«f3
Concessions ——— S14.844
Bide., equip., etc.. 2.2*4.65$
Total ;.........— 2.759.302
Depr.. depl. arr.ort. 649.376

Net propeny ... 2.1C9.9?6
Construction ..... ........
Invest. & adv. — 37.C73Del. charges, etc.. 4461

Total .———-- 83.563.745
Liabilities:

Notes payable .... s?S"-iiSAccounts payiole. .3S.450
Accruals —————— 128.571
Income t»x«r —.. ————
Due Can. So. Oils 285.3M

Tctal current . Sl.075.14a
Advance .———— 200.COO
Cap s:k. I80.:0'.- 123.720
Capital surplus — 1.894.946
Earned aurpltn... 1F-i5"
TApprop surplus. 86.752

Y0tai
Net current assets 8336.543 . -
Net tanc per sh.. S: S5 S:.S5

ZAp-wopriated for eontinsent royalty lia-
bllitv 'Cfpital Stsek: 1. nlar.-bt Cxrlorotien Cft,
Inc. common: par 10 cents:

Authoruec. 1.500.000 shares outstanding. :.-
2".2J" shsref rese-\-ed *.r.d ur.dcr opticrj.
3: OJT' iha'ei: par :; cer.u.

Pir.tepec 0:1 Ce.. C. A. ewns SO.J^c of stosi:.
Nu dividends paid.Has, one vote per share. Has no preemptive

* Price Rar.fe- :93i. 5'f-:'s: 1932. »*«-?'.s.Transfer &£cnt: Second National Bank.
Houron. Te::.

Options: Outstanding. Dee. ":. :95? cpv.:nc
or. 1.200 shires it $4.05 per sh«-e. exp-.nig
Mar 19. 1937.

S30t.347

"i:"e«c1.19400;
2K.157

6C.CC7

ADDENDA

^nerican Stcci Exchange"
ApcnL: Corporation Trust Co.

ABC V E N D I N G CORP.
Common ^iste<:: On New York Stock Zx-(ficnee n" •—- - - • - -— ^.-.*. v^..w._.. _.

"tt^TrL...
Jertcy City.
ACF-BB:LU MOTORS eo.

Income &ca>en:ure Cs tfotinfi: Entire issue
of ir.ccm: r:-en.jj-* ti. due Dec. 31, 1M9 was
retired 3. :;,.• and :n:*reat on June 20. 1954 at
Trade-: -.:r.r Lcr.d 7:'-« Sink d Trust Co..

ACMS INDUSTRIES, INC.
Term toon: Oius-.anling. Mtr. 37.1954. 8385,-

848 ir-, notes payable S3A32 rr.onthly to Mar.
19. 1935 and Si.91^ on Apr. 19. :tj8 Proceeds
to rer.rr outstanding notes.

Corrpar.y may pny dividends not it\ excess

Baker. Simondi & Co.. Detroit, and associates >Proceeds are to be used for general corporate tpurposes. |
AFFILIATED QAS EQUIPMENT, INC.

of ii'Juiiu oniy :rom net earnings after July
Cl. :s:: and agrees to rr.::nu:n net current
assets a' not JCFS than iTit ('03.

Restriction will be modified to payment of
dividends up to "3T< of available net earn-ings after Ju:v :>. .S53. net proceeds from i
slock sale in :^54 lotal $40000'.. i

No. of employee*. Mar. 10. 1954. 579. |
Common Offering: 50.000 shares of 81 par I

common offered at $9.6:: per share (proceeds ito company J&.C2 per share) on May (, 1954 by' common

Term Loans (revised): Outstanding Doc. 31.1
;95j, S'-IUi.COu, evidenced by 41

4
rV notes pay-a£ie S4£.,oco annuail-' beginning Apr. 1. 1954

pU:s IcT- of net income after taxes for pre-
ceturcs; nsca: year: b^lanee due Apr. 1, i98S.
Nates are not secured.

Company mav not p:y ar.y cash dividends
in cx-ciss at r.ct income after Dec. 3:. plus
S l . u t D C O O Company is to maintain net current
assets of at least the greater of S7.500.000 or
15.:', cl tota! debt iu defined). At Dec. 31,
:5i" i2.6:u C24 reuined earnings were not so
restricted.

tank Croitll: Outstanding Dec. 31. 1953. 54,-
;20.k'J3. evidencesrby Su day Sii'x notes guar*
ar.teed b'' iT. S. tcvc'nmer.t Issutd under re-
volving credit providing for maximum bor-
rov.-mjs of S5.OCO.OW to Dec. 31. 1954.

Sub>isiia.-|r L».T (revised': Outstanding
Dec 31, 1953, 8300 000 5% mortgase note, du«
523.000 annually, IKS to 196t mel.

*yo»iiiary sunk Creel it: Outstanding Dec
Cl. :»i: s-.oo.COU evidenced by 4>,j% demand
notes. Issuec under revolving credit providing
tor maximum borrrwinet of S300.00U.

OiviOensI Oisburiinc Agent (preferred and
imrponi: New YnrK Trun Co.. New York.

113.1 !«."£,10.500,930
1.041.61;

55C.10I
893(1*

AIR PRODUCTS, INC.
Term Loan: Outstanding. Sept. 30. 1953. SlrC64.6C7 4r> notes due to 1936. Proceeds for new

plant and equipment.
ALIENABLE PAPER MPG. CO.

Consolidoto* •̂ .me^cc.u-t, *••£•>£«

Net sales ......... S19.2S2.326
Cost ol sales ——— 13.323.454
Selling, etc.. exp.. 1.470.WO
Deprec. tc deplet.. 865.577Operating profit .. 1,612.395Other income —— 101.582
Total income ——— 1,713.977
Other deductions . 331.140
Income taxes —— 400.W7
Excess profits tax. ——...
XDef. inc. tax res. 287.472
Exc. prof, tax ref ——.—
Prior year adj. ... ————
Not income ———— 644.368
Previous surplus . 5.303.434
liC, pfd . divs. ——— t;.8ZB
Credit ——————— ---- ——
Surp. end of per.. 5.662.974
Earn.. 6<* ptd. sh.. 845.58
Earn.. 5C. -'rid pld.:

Priority basis .. 55.95
Particip. bnsi; .. 10.00

SS7J
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I

ttaHlstlcal Usee*1* <~w>t'd)Fixed charges earned:
Before inc. taxes * dep.—____Before inc. taxe* It after dep.......After inc. taxes ft dep.——....._Nan taut. Meets per aft.—preferred—

—class A———"•HsUsMt B com..Ttoea inefeuaO dividend earned——
npnce range—deb. :T§S, 196S ————. 101..ct tangible assets per Sl.OOO fd. debt.Net currant assets per Sl.OOO fd. debt.
Number of eh ares preferred____cists A.——.—..rlass B common

CTJFor calendar year ended on month after^U year.
Fiscal years.
Giving eilect to S-for-1 tplit.lOlvtag eraact to 3%-tor-l "

ft-iure leeue oallexTNc-rBefore St*-for-l split.
1943. S1ZJO par shares; prior year*, no par
~~W S-for-1 split-ler 3*-for-l split: before, 69-30.
.. ew stoat.
•ote: After splrl-«p at claw B ———.
1944. das* A common was dengnai

FUNDED OUT
. LOa-vM * RayneJds Co, IM, sJoklsv AIMatebentufe 2'/*a, suie I9SS:

194*
34.24
Sl.irO
20.S6

122.29
S14.ll

1947
39 CO
24.'04

" ~sx.il

1945
71.50

1944 If 43

$2.796

18S.62«

734

•435:392
193.750

is.*)
S22.70
11.CJ

S4.S5C

4CS.5S:

S20.M
1043
7.U

10Z«s*lCO»»
S4.0-U
J1.97J

fi

4.::

r o»4.IM.OO.1
17S.75C}

ISO.*:
4.S3

1S3.W,

194*.

193.7M
proceeds of proposed issue, and fb) eonsoli- upcn r-ueh terms and conditions as din
dated net income tas defined) for 36 conoecu- may determine. Not enticed la subscr.btive months within 42 calendar months next aty additional preferred or any
preceding averse* per annum at least 2!t convertible -ito prtierredtimes annual interest on consolidated funded * "*—— " " "debt to be outstanding lets funqed debt to be LISTED—New Yor* Stocic JSxehansw.

TRANSFER AND DIVIDEND D1SBTJJU-"•=•••••-'—in* Trust Co., New York.
—Guaranty Trust Co.. New 1

WOT.

AUTHORIZED— S3.SOO.OdO; outstanding,
185.000. S3.-
DAIEO—Oct. 1. 1945.
MATURITY-^Oct. 1. l _ _ _INTEREST—A*O l at office of trustee. Prin-

1. 196S.
nd interest payable in V. 5. lerai tender.

as to principal. ».

to Sept. 30 Incl7 as 1 ollows:
1950—— 1C2», 1955—— 101% 19(0.... 101U
0319*0.. 100»,

CAfter Sept. 30, 1960.Also calls ole for sinking fund, which see.
SINKING FUND—Each Apr. 30 beginning1946. a sum sufficient to reurt S35.000 deben-
tures and in addition i beginning 1947) a sumequal to a percentage of consolidated net in-come (as defined) for preceding fiscal year as
follows: m 10"c of tuch incorre in excess of
S400.000 and not in excess of 5600.000. and '2>15% of such income in excess of S600.000 iplus
additional payments at opuon of company),but in no event to exceed in any y«sr a sum
sufficient to redeem S140.000 debentures. De-
bentures at sinking fund redemption price
may be tendered in lieu of cash. Moneys In

retired from procceus of proposed issue. AGENT—Irving Trust Co., New York.
DIVIDEND RESTRICTION—Coracanv will not AZOfSTRAP.—Guaranty Trust Co.. r
ceclare or pay dividends (excspt stock divi- ISSUED ifi.UvO shares of old SlOO
dendsi or make any distribution on. ar »ur- ~ ~ ~ ~cha-e or redeem, or permit any subsidiary to
purchase, any capl<al stuck, un.cs* immediate-
ly; thereafter (1) >ubsequent to Nov. 30. 1944.div.aends (except stock dividends! declare c
or paid plus purchase?, redemptions a~.d etherdistributions on capital stcck tuosequent tc
Usue of debentures does not exceec the sum
cf ia> consolidated net ineor.-.e: ,b; net sro-ceeos from ssle of itock (as defined) ar.c <c<
S500.000. and (I) consolidated net current as-
sets las defined) equal at least JIITr of con-
solidated funded debt (as defined).
RIGHTS ON DEFAULT—In «vent of default'SO d?y grace period far payment of interest),
trustee or 25"i of debentures may declare prin-
cipal due and payable immediately.
INDENTURE MODIFICATION — Ind*r.rure
may be mociflec except as ^rcviried with sen-
tent of M 1'S^e of debectuies.
PTjRPOSE—To redeem ail :".014 shares it Jft
preferred; to advance funds tc T"ujc;n Lsb-

• crntoriez. Inc. .n subsidiary), icr rsdemottcn
of S32S.KJCO firs: »enal S*. and for tales ex-
TAX STATUS—No provision for assumption
or refund of any Federal or state taxes.
CFFZSED— (iS.juu.B'JO) at UJ?« < prance's
company 98'.i> on Oct. 25. 1*43, by a «ytii:ca:e
headed bv Shields it Co., New Vork.
PRICE RANGE— 1945 1947 1946s'«s. 1S65.... ioi-97'.i io3'i-»3i; :04U-;o:'a
CAPITAL STOCK

I, Devoe 4V Reynolds Cew Inc. tlcss A steck:
siar SULjfe
AUTHORIZED—S87.SOT shares: outstanding.
Nov. CO. IMS. 43e.392 shares: par S12.50
(chanted from SlOO to no per in Sept., :S2S,
two class A shares and one class 3 share ex

r.icn !--. Apr . 1917 as fellows— 3.326 u
the busineu of F W. Devoe t C. T. 1
Co.: 1* ?»3 <hares for business oflur.iolis Co. of HJJLnou and 11caxh.

Tn Oct.. 1925. SJOO class A shares and to
1S2S. 15.0Gb citft A shtres were icld topiovtes ar<d in Apr.. :9jS. 23.090 clan A at
were issued to acquire Jrm»«-D»bney CaClass A common title was changed to i
A. Nov. 23. 1944.

for issuance of adiitonaJ stock see I
OFFERED— 16.799 no par shires) at 944.71
share on Oct. 23. 1945 ov s syndicate hei
by Shields & Co., New York, proceeds u
irr.Surse company in part fcr aceuiettloiBeckwith-Clvandjer Ca. and Truacun Lab
tcrle*. Inc.
PRIC2 RANGE— 154S 1947 1»

Class A .... IS'—IS1* 31 j-20rl 39'r-2. 0evee * Rayiielsls Co- I fie- cues • e3»an; no par:
AtTKCRTr^D—2flr.oB9 shares; outstaad
Nov. -0 :»;3. 188.626 shares: no par. In S-
:?25 two ;isss A shares and one class B si
were ex^han^ed for each SIC! par shareto Nrv io. ;s;j clast B common was spilt
basis of 5 no par shares for each old noshare.
DIVIDEND RIGHTS—Since I'i for 1 sailOct.. 1945 of class A stock, clsis B entitlei
receive Is tre amount per scare paid In 6
dinds to c!as* A n-ckDIV:DE:;C RICCRD--same as claas A ab
ta Stt. I. ;$«. i-ic!.On na psr shares i after 5-for-l split):
1345— ;0.:5 19-6... SO.R5 1947— I
1948.... . 1.30 11949. 0.50

... _. _ . _ . . . _ . _ _ . _ _.......j »o pur-chased or redeemed to be cancelled.
Callable for sinkinc fund ss a whale, or Inpart by lot. on at least 30 days' published

notice at any time to Sept 30. 1V41 ir.cl., atlOHi. and at I00>i thereafter.
SECURITY—Not secured by ar.y lien.
CRSATION OF ADDITIONAL DEBT—Com-pany wiu not. nor pernut :ny eons.'.Udaud
subsidiary to. create, assume or permit any
mortgage, pledge or lien (except contested
liens) on property or assets now owned -:r
hereafter acquired, cr on income or orafiu
therefrom, unless debentures are equally and
ratably secured therewith, except il) purchase
money or existinr liens on property hereafter
acquired not to exceed 50% of the lesser ofcost (as defined) of such property, or nettangible assets (as defined) so acquired: or
extension, renewal or refunding thereof: .2)creation of any mortgage, pledged or ilen to
secure indebtedness of a subsicinry to com-
pany or a wholly owned subsidiary: or <3) de-
posits of current assets r.nd obligations as
security for workmen's compensation, taxes,
performance of contracts in ordinary course
of business, or surety bonds.Company will eot create, assume or guar-
antee any additional funded debt, except •>permitted in <li above, unless immediate^-thereafter (a) consolidated net current ceteu(as defined) equal at least 125"; cf con«ol;-

..... - . - - . . . . . . . _ . . - - - - ... - n:ucn
dividends as paid to class B.

- Recent •'« S!
_Y«a.-»;

1917-18 Nil T/!94ar*i.OO<*llt»— S.OO
1924... 4.50 1925... 7.00

I Class A and B no par shares to :9'.:, incl )
1926-27 2.40 192S... 3.20 1329... SCO
1930... l.XO 1931... 090 1R32— 0.30
1E35... Nil 1»4-3S 2.00 1937— 3.25
1?38... 1-<V 193?— NU 1940... 0.21
1941_ 1.00 1942-44 US nv.143— 0.75(ciass A 512JO oar aaaresi
1946... 1.30 1347... 1.60 1948... 2.50
XltW. 1.00IT Class A ahares only after S for 1 tplit ofcla» B.
§To Apr. 2.ivitfends payable quarterly Apr. L etc. to

stock o' record about Mar. 3. etc.
DIVIDEND LIMITATION—See funded debt
above.
LIQUIDATION RIGHT'S—Since 2>t fcr 1 tplit,
entitled to receive in any Uquidstion. twice as
rruch *s is distributsbl* to ciass B share.
VOTING RIGHTS—.fcnutlxj to elect one-third
of director*.In voting as a claas entitled to one vote pershare.In voting as a group, and not separately as..... •-- jAfc, lj_yotes per share.

as a c:.a. entitled to en.»«•
ir. vcurr as a crou?. znd net teoaratei]

a riflss. clsji B i:r.s ! vote per share.
'

LISUIDATION RIGHTS—Since *<i for 1 M
cf class A stccX in Oct.. !»<!. entitled to
ceive in any uouidation. '> the portion dlstl
utuble upon each class A ahare
L;STEE>—New York Curb Exchansre.TR.\.VSFEP. AND DIVIDEND DISBURSE
AGENT—Irviag- Trust Co.. New York.
R.rGISTRAR—"jua,-tr>v Trust Co., M«w Yn
PKICE RANGE— 1D4S 1947 194

Class B ——— 14-11 16-UU 17U
XNew stock.
SuBscrtpxen Mi;l-ts: Class A and B atw

hcliers c,t recaro zt-^;. 23. 1925 were given i
rikht to sub:cribe tn 1'j.C 0 shares of addicoi
class A co:rjnon at *25 per thare on the be
ol one claas A share -'.r :>ch four shares he
Rixhu exp'jcd Ost JJ IWS.

Cists A ar.d 3 stallholders of record II24. !«•» had uie right to subscribe for »0.l
a.idlv.on^l ciajs A «r..ire« at »4l per share
L".e has^ of on* r.'w <hAre for each UU
tharn l.«M Right* exolrti -iir.» 14 in*

C!afS A and D stockholders of record O
4. 1345 had the right to subscribe to SSJ
ead:t:oru>l no par ciass A shares at MO •
share on basis 01 one share for each 4 cuss

CAPITAL •TRUCTUKI
FUNDED, DEBT

ft f\J4f

1. 3t><» promis. notes, due 1»£1 to 19(2
CAPITAL STOCK

lasue1. 3*i% cum. eonv. preferred ....——2. Common

DRESSER INDUSTRIES. INCORPORATED
Hating

Pa7
Value

SI
M^O

Amount
Outstanding

S12.500.000
Amount

Outstanding
5S.JCO shs.1.095.::: shs.

QtTimtsCharges Earned Interest
Dates

7.14
ins -

^______^-— .......__.__________._________ __ — _ _ _ - _ . _ _ - . _ _ _ _ . - - . ..... . ._ ,,, vi .- n iCC*i-

!IPr^!elv~placYd.~TF";sca"fvears"iSubjeet to change. a«« description below. XRance sines'i945."VRans:e since 2-for-l'spIiVin 194i:"rani
from 1903 to the split in 1945. 62i;-6.

.
3.3.1

194S
SI.75
l.'.J'.j

.
194?

J375
Nil

-

Call
Price
CM1
Price

S1071J

Price Range
1932-4194doc..Pr:•ice Range

1543 1"
9S -!

HI8TOMY
Incorporated under the laws of Pennsyl-vania. Dec. 31. 1938. as Dresser Manufactur-

ing Co., as result of a consolidation of S. R.
Drvsser Mfg. Co. (incorporated in 1905 as
successor to a business founded in 1SSO) andits wholly-owned subsidiary. Clark Bros. •

CO. (N. T.: incorporated. 1901). Also Clark •Bros. Co.. Inc.. a new whiillj-owned subsidi-ary, emerged from the consalieauon. Name
changed to Dresser Industries. Inc.. Oct. U,

On Oct. 1. 1940. acquired entire outstanding !
caoital stock of Pacific Pump Works, Cal"'

•nair.e clia-.-.ied to Pacific Pu.-r.ps, Inc.. Set
3. : JHI .

OR J.in. l. 1942. eeoulred all of eutetandlr
capital stock of Bovaird 4V Seyfang Man»fa»»urine Co. (Pa.).
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- CoanerrriHt. Gas Construe-
-Upinent Co.—— — of Intarna*•MUI--—- - - _^JueUag U-Tuxl and out-•?Slnf capital stock* of International Dor-'s? *TauipiB«»t Co. of Tecaa and California.

If ?,3i two companies ware latrelater mejgid iito "n.?*rrMUlpment Co. of _ * *»i*»Derrick * Equipment Co. of
o Stacey Bros. Cai Construction Co.

SjlTtil stock of Roott-Connenville Blower
ran is b«ld by Dresser. Internattonal-StaceyS3 was dissolved.

em Feb. 1. IMS. acquired net assets of KobenTTnese net assets were subsequently trsn»-
&,S to Kobe. Inc., the old company being
iutolved.

SO*. interest in Koko Corp. ——
bsequentlr been dbeelved and it* aacets

to Kobe. Inc.
Oa Nov. 1. 194S acquired 100% ownership ofEngineering Co.. Inc.
ttt, »t am A*»lia»*e DIvltlMi: On Jan. 12.

•Mi sold its three *j»s appliance companies.
££ely Day * Night .Manufacturing Co..Krat rurnac* Co. and Bryant ReaterCo. to
i«Uiated Gas £quipment. Inc. for S10.STO.OOO.
flit first two companies were acquired in IMS
ind Bryant Heater Co. in 19J3.

These companies accounted in 1948 for J29,-
171.JM of company's net sales and C.24S.314 net
grant.
fUBfllDIAMIES

As of reb. 1. 1949 company held 1001 voting
control in following subsidiaries:

•mM * ••r/atit ManafMtiirlnc C*. .
rounded Ig91. Mtnufacrures geared pumping
powers, bandwheel pumping powers, pumping
iscki. and convertible gas or oil engines and
allied accessories and equipment.

C-M* Bra*, Ce_. !*•_ (N. V.)t rounded ISM.
Manuisctures gas. steam and Diesel-driven
•ntinc* and compressors of aU sizes from TS
a 4.000 BHP supplied principally to oil and
astural gas todurtnee. Also marine and sta-
tionary die**J engines: aad slush DUTOPJ uaedla rotary oilwel] drilling as well as small oil-**U pumping engine* and similar equipment.

BfWMr Manvfactarlng Ca» Ltst. (Oitttrlo.tm.it Organize] Sept U. 1131 to Mil parentcompany's products In Canada.

_...... rounded 1KO. Manufacture* ollwel!pumping units, derricks and drilling units,such as drawworks, rigs, rotary tables
swivels for rotary drilling: alto cable toolequipment: also prefabricated Reel buildings-
hangars, garages, etc. aviation communica-tions and electric power line equipment suchas towers, sub-station structure*.

Kehe, IM. (Cat.): Pounded in 1K3. Menu-facrures hydraulic-oil-well pumping systems,
hydraulic pumps, perforated-^? slotted pipeand pre-packed gravel liners.

_._ Ptunm. to*. (Cel.lt Pounded lt»Manufacture* centrifugal pumps (lari* hcri-
aontal type*] for reflnerie* and oil line* in-cluding hot-oil charging Dump*; tilgh rrsesnri
boUar-zeed pump* for eJectne-generstUie
plants: general service pumps for petroleuaand other Industrie*: deep-wall plunger pompsfor oil wells: deep-well turbine pumps (water)for BunidpaUtlM, Industrial us*, and irriga-tion projects.

Owns entire outstanding capital jtoek ef
Pacific Pumps. Inc. Mid-Continental Division,
which company distribute* "Pacific" pump-
ing equipment and maintain* oil field stores.

9ta*t*-e*mi-*rtvHle Btewer Cer*>. (l»c>:- ~ Kanutacture* blowers, ex-_ _ _ _ _ _ _ _ _ _ _ _ _ j and eomoruson for BOT*.jaent of air and gaaea in steel _r__s, ehamieaJ
and other Industrie*; also air and liquidpumps, meter*.

•eevrity KflClneerlmi Co., Inc. (Cal.);Founded 1931: incorporated Jan. 25.1937. Man-ufacture* oil well reamers, liners, core drills,
drilling bits and fittings. Also a patenteddrillable alloy "Securaloy."

Matey «re*. Qas Comtruetlen Co. (Ohiel:
Pounded 1915. Produces dry and wet seal gasholders for municipalities and utilities, fabri-cated vessels o.' all types for food, chemicaland general industrial us*, and aluminum
fabrication. See also Stacey-Dresser Engineer-
ing Division, below.

DIVISIONS

hausten. boosters i

Stecay-Orvtser tnglnevrlnc Oivlilen: A di-
vision of SUccy Bros. Gas Construction Co.
Engineers and constructs li'juifled gas storage
plants and plants for large volume production
of oxygen.

Orewer Manufacturing Division: products
*n pip* couplings, fittings, recair elamas and
sleeves: rolled and welded rings, specially de-
signed rims, motor frames and weldmenti:
copper tubing fittings, welding fittings and
flanges.

AFFILIATE
Hydrocarbon Research. Inc. <33 1/3%-owaed)

engages in experimental and development
work on the engineerinc and commercial ap-
K'ication of the "Bydrocol" process for mak-

« gasoline from natural gas.
BUSINESS « PMODUCTS

Drester Industries. Ice. is an affiliation ofmember companies, joined together by a
common oiwnership. with kindred interests
coordinated products and related markets op-
erating chiefly in the oil. gas and water and
chemical industries, producing equipment
used in drilling, transporting and refiningcrud* oil and natum! CM
PRINCIPAL PLANTS « PROPERTIES

As of Feb. 1. 1949. orincipal plants of com-
pany and its subsidiary were as follows:

Dresser Mfg. Division Plant—Located atBradford. Pa.
Clark Plant—Located at Clean. V. Y.
Pacific Pumps Plant—Located at Huntington

Park Cal and service plant at Tulia. Okla.Bovaird At Seyfang Plant—Located at Brad-ford. Fa.
total-national Derrick Plants—Located at

Columbus. Delaware, and Marietta. O.: Beau-
mont and Dallas. Tex.: and Torrance. Cal.

Itoots-Conncrsville Plant—Located at Con-nersviUe. Ind.
Stacey Bros. Plant—Located at Cincinnati.Kobe Plant—Located at Humint-ton Park.

Cal.. and service plant in Oklahoma City,
Okla.

Security ^Engineering Plant—Located at
V.T»:T»ier. Cal.
MANAGEMENT

Officer*:
H. N. Mallon. President
J. B O'Connor. Exec. Vice-President
R. E. Reirr.er. Vice-Pres.. See. tt Treat.
C. Paul Clark. Vicc-President
Arthur R. We;s. Vice-President
A. r. Witthinrich. Asst. Sec. at Asst. TreatDlreeiers:
Prescott S. Bush. New York
Norman Chandler. Los Angeles
C. Paul Clark. Clean. .V. Y
William V. Gr-.JTin. New York
Oscar M Havekotte. Columbus. O.
H. N. MaJlon. C:eve!and. O.
William A. McA:>e. Cleveland, O
J. B C'Cenncr. Cleveland. O.
Arthur P.. Weis. Huntington Park. Cal.

»••»»! M*«t-:»*: Third Monday in Uareh.
Numster ef Steekheltfers: Oct. 31. l»4t: Pre-

ferred. 407: cornrr.cn. 5.219.
Number ef Employe**: Oct. 31 :943. S.6TT.
•eeierrt QfRce: 1133 Terminal Tower. Cleva.

land 13. Ohio.
INCOME ACCOUNTS

COMPARATIVE COJYSOUDATZD
•f»t sales „.——.———————————.— IE:08.K«.!9? MO.C«5.199Cost of roods sold————.—_._ 79.3:1.94; 60.033.o«sSelL. engineering, gen. tt adm. exps.. :6.S?s.:oo 12X81.953

INCOME ACCOWT. FISCAL YEARS £NDZD OCT. Jl
:947 194fi 1945 1944 1943
----- - - - - - - JSO.J44.9!: $54.995.408 W2.4S9.030

6?.6«_.27* 41.90C.236 48.975 C.8
" ~~~ 2.94S.445 3.299.167

JS4.7SS.1-S4J.s:r.7«
9.73C.J39

1942
S2S.79S.S87
21.710.3:9
2.3S2.031

_. TOperitins; profit ..._..____
lOthtr income (net) _.̂ «..........

Total income___ ....•U*c*Uan*ous other deductions..rederal income taxes
IFederal exceas proft- —«..Caaadian & state Income tax____Ifnor years and income tax adjust.
g^er yetrs and adjustment met).._
!£">» for renegotiation refund——Balinortty interest .........._.....

ODNet income __...............
—" surplus, beginning of year—surplvu credit* ..._„.......

d d-vidend*T_.I-~--~__on dividend* ....surplus chart**
.•"•d surplus, end of ye«r~
. __ .... Ml** and net income for1 w«" as follow*:

il at Ga Appliance

S144.147 adjustment* to re-

7.854.7E9
179.950
17.960

2JSC,000

4.439.119
T.131.S40

184.047
221.62J

was 51.5

____ expenses to
(0.000 preferred share*.

from renegotta-
347:

1Cr«fit resTi'lTinj~£rom"settien_enf o"fV*^ ! aon'oif 1942 wL ...._ — _nerotiation for fiscal year 194S. I .1942: Provisions for depreciation (from.date
194S: Amount received from underwriters i SLSf c;u,JIiV.on,.'or dividends accrued from Sept. IS. 194S. • f^M "'"' "

to date of lale of 60.000 preferred share*.
• . ,v IOUJly

. applicable to
ester Co.. pre-consolidation.

1944: Net adjustment arising from consoli- I
dauon of Pacific Pumps. Inc. Mid-Continent.

1.;
<a> During fiscal year 1D45. company and itssu.>s:aiaries elected to accelerate amortisa-

tion of co«t of emergency facilities over the
**: Includes S205.103 net gain realized from ! i2.4.2: Bet<rv* *or contingencies returned to ; jji'ftjn, "there'rc..-? have been gmtn effect to^surJsrsst,safla-^i'rlloi*tcoip'!^iR«*- ' " ' """"" - - • — -

" 42: After deb,
afi-^-iSSI?-990--

. .-: Refundable income taxes of prior j icniolidated subsidiary. i charge "of "«3ri30 agaTim Surplus of »ub*idi-
aruing from carry-back of operating : 1045: Accelerated amortixation of cost of I arics acquired during fiscal year 1945. repre-
*">d unused excess profits tax credits. ; emergency facilities applicable to prior years ; renting $_;3..52 additional amortization, ap-

uiclude* SSO.OOO additional provision <less credit for reiundable Federal income i nlicable to periods prior to acquisition less re-iPrior year. taxes), I73.S41: net additional charge resulting Uundable Federal income taxes.
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,VA-Li»»—
1940...

•ecertf *f S«rnis«s, yean aMaH Dec.
Cost and

Net Sales
S5.S02771
6.112.362

ll.Sa.753

Expenses

."S MANUAL OF INrESTl * TS
**»&$*• 8*: &«•*

9.704.6S*~ ZTen months to Get 31.
BALANCE SHEETS

ASSETSCash • • . . i 1 1 i . . .V. S Treasury notes.,...————.__..jrjcotes & account* receivable (net).
Post-war excess profits tax refund..Prior year inc. tax refund (current)..Terminated war contract claims andeharfcs .....—..———...——......
BJInventorierFinished products .....-......._...

In-process nroducts and parts ..——
Raw materials and supplies........
Advances to subcontractors --.-.-Advance payments on contracts..,.

Tetel current aassti ————————ITLand and land improvements ......
FBuildlncs —————.—————————TMachmery and *puipment etc—..
KEmerrency facilities ——

Pron
U6.501
91X454

I.15JJC2
2.072.0U

Ded. (Net)
S20.764
38.053
28,606
2S.S24

Inc. Bef. Common
Diviier.ds

1.SS2.SSO 1.010.611
S22S.OOO
C3S.COO
C3J.COD

Com. Shs.Outrtand.
30U.OOO
2CO.OOO
22J.OOO

Earn

3.C1

_ CONSOLIDATED BALA-VCE SHEET. AS OF OCT.
194R 1947 :9I6 1945

S4.44C.S44 S2J72.S3S S2.S6C.643 Sf.474.:.'4
:f.Y9b:579 uses'** s'.isKsio ^'--^:

35:̂ 03

12.737.864
974SJ02

fr f.579:f09
SS3.3ej.12S

977.35B

an.iie

6.7!6.9I!6:o.s:c.sio
•JSO^Ol

839.479.2^

C1.500

31
1944

S£.»r'.* 7742::.:?o
4.932.N7

S30429.0R3

*"•»*
Total

I

Reserve" for" depreciation __
eserve for amortisation .....

. .
!0.«01.987

SS.15Z.603

.
S.20:.51?

17JSOJ05

Net property ————————.———Invest, in and advances to uneonsol.
subsidiary ————.--———-—————Invest, in sffil. A ether companies...Post-war excess profits tax refund—ffprior years income tax refund——Miscellaneous receivables, etc. (net).Patafits - . - _

Prepaid insurance, deferred taxes, etc.

Notes psyable:To banks (unsecured) —.—.——..
To bank; (Regulation V to sabs.)..Current portion of lone-term debt..TAccounts payable, etc. ——.....__

Advance payments on contracts.,....
Terminated war contract liabilities..
Accrued payrolls 4 oth. corrpensstiinAccrued taxes, interest, rent etc——
XFederal. state & Caaad. inc. taxes..

Tetsl current liabilities ..———_
toru-ierrn notes payable ..—————
TM:nority int. ir. consolidated sub-
s'.; •> conr. preferred stock (S3)——.
•'"Common nock .....................
TCsplta) surplus ..———————————
Earned surplus —————————.——

Total ___—_._.......__—
Net current assets ———————.———

23.301.0S6
1.453.511
2.346.t47

11.50C.328

16297
1.006.23G

841.008
S69.925.364

"»y?ii
130.S7J
3S1.817

S51J3£.3r5

. .
3. 576. 45:

4.1K.SS3
13.564 J30
2JS7J35

20.r07.933
2^3725
9.S77J56

"75:608

319.037
800.095

S4i.715.S7:

S7.000.003

3.0:i.45C
5.8:9453
4.C3SJ26

. tf'fl'f.SK
SW.43i.94J

72J.5>>.6
3.729.9M

10.78288?
2.440.762

HiF?
2.440.752

ifl.7!2
ts:.:rs

C «7i JI24:.7is.2si
cri'sY'Ss

S2C.S44.00>.

5.7fOfC«

f 457.58?
'JCZ'.K$

~4.is:.:sr
103.523

23J!S5J

S42J66.S3T

;o:.ooc>
502.464

S2S.639.274 S23.64S.3iS

S1.109.7ST
6.326.1CS
1S6.C77

. .
1.373.2:;
S.I2C.2Sc

S2C.159.5t2
12.500.003

C75.9:8
3.669.926

S15.064.3:7
6.39CJ203

iTsYssI
179.773

srr.229

S1S.S75.612

K.52S.190

1.C23.663
s.ti4.izs

S17.2M.Sit

5.820.000
547.569

I2.777.73.';
1S.120.470

I.UK>"665
547.SCS
. .

11.533.451

5.94C.OOO
547.566

12.520.85:
7.131 .640

f9'j"c;"65o
i.oisilTi

2.:20.T24
S17.fi95.07S

300.C<X'

23S.9S:
£09.365
321.455

2.400.24!

sc.ooc.oo5:so.coo
2.971.4:2i.::s.72o

.e.ooo.'oi
330 fl?C

i:. 739.097
6.67S.14F

"isb: coi
6.4£J!::9

S.ISC.Of'O
ES4.2»

S.-i7SJ73
S69.925.364 SJ1.93S.365 $41.7;5.r.7: Ss::̂ o3.53: S24.4w.ric sit.S53.45j siTi22.387 s6.4;:.927 s: r:;.T ss.ooe.ss-

1948.; Difference between par value and cost of; 1S44: Balance. Nov. ;. 1MJ. SS54.260. Add:

no'. _ -
S5J75.507

IPar value: 194&-45. 50 cents: !»«. SI: IMS-*:, i sidiary companies during the^ year. S7.3iS.2~41: I crued dividends" "" ' "
no par i represented bv 350.000 shares, includ- I excess o; net proceeds (after deducting under- General Netet
inrlS.OOO shares held In treasury). I writers' commissions of Jl 65.000) over par I (a • Consolidated financial statements includeT Principal changea in "Capital Surplus" I value of 60.000 preferred shares sold durinj i the accounts of the company and all of its
fellow: the vear. £15,000; balance, Oct. SI. 1943. (11,- subsidiaries.

1947: Balance. Nor. 1, 1MC. SXM2DJS1. Add: 7M.OS7. ib< Accounts certified by Ernst & Ernst
STATISTICAL RECORD, FISCAL YEARS

IMS IMT

si. so
•«~f3

nilK\,-ta

Earned per share—preferred .„-..common .........Tiroes preferred dividends earned——
SOivldends per shares-preferred....
(TPrice ranie—preferred ...—...."::«<ommoii ............. ji'«-.i3*s ««)-i«Net tanf. aasets per sb.—preferred—. S640.:i SJ18.43—common ... S2S.71 S22.47
Fixed eharfes esrned:Before inc taxes & depr. k amort.. 33.<2 4&A1Before inc. taxes &.- after depr. 4k /amort. ..——_.__........_.A 3004 41.J4
_ After inc. taxes & depr. it amort—— . 1»^ 25.66
Time* chfi & pfd div. earned..—.. 12.37 11-50
Net tanr assets SI.000 fund debt—— S3.981 S5.770
Net curr. assets per S1.500 fund, debt S2.657 S3.S21
Number of shares—preferred_____ SS.20O 58.800_„ , ^ —common ____ I.W3.137 . 1.0sS.137^Calendar year.

renegotiation: 1944. S4.SO: 1(42. S4.7I.
2-for-J eplit: before. 62*i-»4',t.deducting preferred dividend requirement for full year

1*46
S17.46

SO 74
4.GJ

S3.75
nil

116-91
'.,-:s't
S440.07

S1S.4S
26.34

(.04
£.96
3.28

"59:456
1.MS.157

•£8
IH.60

113-llllja33»ir-|f

S7.7S
13.45

6.25

6C.OOO
1.0*0.059

1944 1»42

KM

safi
24.01
21.87

5.30

1.4Sb
"ssoiooc

"siV.io
U.C3
SI. V.

7.07

"iwisifs::.6or

tost
45.36
J7JS

"S7".32J
SJ.7i»

•335:600

i:
f '



MOODT'S MANUAL OF INVESTMENTS sir
»aii: On Jan. is. 1941. the company

* s7.SOv.OOC- under • loan agreement
Sfrprudenuai Izuuranee Co. 01 America andSlSsesu**"* Mutuai Life Insurance Co.,
*<*!Srproviae* 'or borrowing* up to tii.500.-
•S'%,istandU»B' Oct. 31. 1MI. Si2.MO.000.

i JJ evidenced by SSiSijsromiMory note*m»rure Dec. IS. 19*2. Proceed* of notes
used to retire outstanding term loan of

with balance being us*d for working
iaitions to plant and equipment and

i corporate purposes.
r terms oi lean agreement. company.

-. 5*c!5 in each year 1351 to IflSI. incltmve.
Jr.iai.ired to applv to pro-rata prepayment
5ST nstM issued thereunder a iu.-n equal to
i- of original aggregate principal amount of
L.t** »nd on Dec. la in each year thereafter
r»ur! equal to lO1^ of onfinal principal oi

: all such prepayment* shall be without
r.t requires company to main-i3 coRtoLdated working capital of at least

ATM-Tent further provides ihat company.
«3>o*r.« other thinfs. mar not. without con-
MI of fco.ders of rwo-thirdj oi principal5-oun: 01 notes 'then outstanding ), redeem.
Jitir* or otherwise acquire a:iy snares of itsSect- declare or pay an? dividend, except
1-aSc iiv.Ser.ij. or make tn;- otaer distnbu-
IBI on account of an; share? of its stock,
~nle« site:' suca redemption, distribution or
2-v.dend !>• 707e of excess of consolidated net
eirririi aver consolidated net iosses for
etnod commencing on Oct. 31. 1947. to last
ajcai quarter preceding date of such redemp-
ceb distribution or dividend, shall equal or
rscetd aggregate amount cf all dividends.
•xccpt jtcck dividends, and other diftribu-
scai ?»;c or declared on any class oi stock
subsequent 'c Nov. :. 134!. plus the excess o:
ati.-sjra'-e amount expended subsequent toOCL ).. :94S :or redemption or acquisition of
any »hare» oi ar.y. class pt stock, over aggre-
rj:e iT.;-r.: rsce:ved rjosequent to Oc:. 31.
iXJ it •:.•: c««c'$ of sale oi itoc': and 'bi con-
icliJj'i: ". rrking cspi:aj shall exceed S29.-
W.V-.W.
CAPITAL STOCK

1. Brener Industries. Inc. 3&i*t cumulative
eamerUbl* preferred; par 1100:
AUTHORIZED— All series. 1:8.200 sharei: out-
»nc:nc this leriei. J£.:co shares: par S100.
MEFTRENCSS— Has preference for aaset*icd tfiv.s encs.
SrVTDEXTJ RIGHTS— Entitled to cumulative
tvictnai at rate of S3.75 per fhar« aanuaily-
sar«b.e q-jsner'y Mar. il. etc- cumulative
Jreoi Sep:. i5. :s-;s.
arvjDEXB RESTRICTION — Ccmpany ir«vr.3t cay any divicenos < except in Junior
•hires or -r.»ke »ny distribution on. or ac-
eair« !cr vilue or provide for redemption of.
:ur;or r.r;x :f ci thereafter total of all re-
Jtrr.3t;rr.i :f junior shares fubuouent to Oct
-. :m. exceeds the «um of (a> consolidated
f« income from and after such date, (bl8..«po.«x> and <ci net proceeds Item sale after
r« d i t t °' Junior snares: or lit as of Apr. 10"Oct. 31 next orecedlnc. and after giving*=*ft.to si. such disbursement* after cueE
wte the sum of the par or stated rmlue of
au junior nock plus consolidated surplus Is

less than ise% «f the ma of emuolldatedfucoed aebt and involuntary liquidation valueof all preferred tad stock having priority orparity therewith.
DIVIDEND RECORD—Initial dividend of (3?;.
cent* paid Dec. ii. 1945; regular dividend* paidquarterly thereafter.
VOTING RIGHTS—Hss one_v*he per share.While an amcunt equal to dividends for oneyear ii in default preferred, votiai separatelyas a class, ii entitled to elect one-laird or next
highest whui* number of directors.Affirmative vow lat a meeting) of H 1/3*
of preferred necessary to (1) create or In-
crease eny suck ranklnt prior to preferred:•21 amend or repeal provision* applicable to
all series of preferred; (3) reelaasify preferred:liquidate or dissolve, er dispose of subetan-tiaUy all asseu: or (4) caasolldate or Berce.unless (ai tljtnia of preferred are safeguarded,aad ibl immediately thereafter resulting' eor-purauoii aad subsidiaries snail not have «ut>
siandin* funaed debt or stock greater ins.nuurn th«n that permitted to eempaajr and
it* subsidiaries.Affirmative vote (at • meeting) of tt 2/3%of any particular aeries of preferred necessaryt» chance right* of such series.

Unless a* of Apr. 30 or Oct. 31 next pre-
ceding, tnd after giving effect to any suchtransactions made after such date and pro-pnied. the iv.m of lai par or stated value of
all jur.icr stock end (b) consolidated surplus,equals at least l$c% of consolidated fundeddebt PIUS involuntary liquidation value of pre-ferred and any stock having priority or parity
therewith, ihe affirmative vote i*t a meeting >
of all series of preferred shall be necessary to
111 create, assume, incur or aiianntee. directly
or through a subsidiary, any funded debt, ex-
cept for rensn-al or extension of funded debt:
;2] issue preferred or any stock having prior-
ity or parity therewith.
L:CUII>ATIO:\ RIGHTS—In liquidation, en-ui/'ee Uj Sicu per share if invoiunury ana toredemption price if voluntary, plus accrued
(iiviuer.dk in ail cases.
CONVERTIBLE—Into common prior to Sept.15. l*5S i or if caUec. to redemption datei on
basis of 2>« common shares for each preferredshare, with scrip for fractional shares. Con-version rights protected against dilution.
PRCEMPTIVZ RIGHTS—None.
CALLABLE—As a who.* or in part on «t
le.>*t 30 cays' published notice at any tlrre to
Sept. U. me:.. a« follows, per share, plus divi-
dend!: 1950. 4107.W; 19U. I10S, and at s;04
thereafter. Aljo callable for sinking, fund,which see. at S103 per share. Hot less than allpreferred may be redeemed ii any diviaendsaxe in arrears.
CINXIXS fU>T5—On or before each Apr. U.
1946 to ISSi. ir.cl.. an amount ito extent of
consolidated net income fcr preceding fiscal
year less preferred dividend*) sufficient to
purchase at SIJS per (hare. i"c of *ii C'.'.V pre-
ferred theretofore issued: any baJaace net sc
us«a within 12 tnonilts to be returned to gen-
eral funds.Cn or before each Oct. 15 betpnaing 11U,
company thall retire 2^ of all 3*4% preferred
issued prior to close of next preceding fiscal
year less preferred theretofore converted, plus
any arrearages: provided that if consolidated
n«t inccme >>esi preferred dividend) for pre-
ceding fiscal year is less than requ.red amount.

such sum ahali be so appueo end aeftcit atisUl
M cunuiauve. Credit may^e vaMn iu •£**•reurement*.
AD01T10NAL PRZrXRRZD—May be lastMd in•«"« with oividena rate and otaer proviaian*

PUKPOSl£-Nec proceed* to redeem 8% pre-ferred of a »ubsioi»ry and to pay scon term
eank loans: balance lor additions to planiajkdequipment and woricng capmi.
LiSi£p—On New yoric iiock exchange
TRANSFER AND DIVIDEND DISBURSOfC
KtUiS'i'RAR—City &an* farmer* Trust T*".New York. ^^
OFFERED—160.000 sharei t at S103 per (bare
on Ocu 16. ISiS. by a *ynoicau! headed byHarrunan Ripiey it Co. Inc.. New York
PRICE RANGE— 1948 1947 'l944

Preferred.———... 98-83 98'.-60 llt-tl
3-Oreuer ln«si*arie«, lac, temmu*; par M

AUTHORIZED—2.400.000 shares: issued and
outstanding 1.09S..3; shares, reserved for eon.
version of preferred. 145.500 shares: par 59
cents (changed from no par to par SI Oct. 23
1944: to par JO cants. Mar. 27. 1945. on a rwo-far-one split).

Dividend Record (In *)
< Calendar Years)On no par shares:

1939... 0.75 1940... 2.00 1941-42 ISO
1943-44 1.00On SI par sharei.1944... 1.00

Cn 50-cent par shares:
T&9: Ji m6-47 nil lwa- "•
DIVIDEND LIMITATIONS—See 3»i«l pre-
terreo. iNo. i * and loan agreement, above.
LISTED—On New York ana Los Angeies StockExchanges.
TRANSFER AGENTS—New York Trust Co..
New York, and Bank of America N. T. at S. A..
Los Angeles.
DIVIDEND DISBURSING AGENT—New York
Trust Co.. New York.
REGISTRARS—City Bank Fanners Trust Co-New York, and Security-First National Bank.Los Angelas.
PRICE RANGE— 1948 1947 1946

Common——— 31',i-18'i 23-14 33'.-15'i
ISSUED— laSJ.CKiO ihare*) in Dec.. 1938. to hold-
er* of S. R. Dresser Mfg. Co. cia*5 A convert-
ible and clan B stock and Claxx Bros. Co.
uommon on oasis of two shares ior -eacb old
class A share and one share (or each old class
B share of S R. Dresser Mft »toc:: i.-.a flv*
>oares tor eacn old common share of Clark
Bros. Co <tocK. 50 uOO ot these shares were
held in ihe treasury, and in Oct.. 1940. 35.000
trenurv •hjres were e*ch«r.f«!rt for entire
common stock of Pacific Purno Works, and in
June. 1944. remaining 15.000 treasury (haras
were sold to private -nveftor*.

Issued 100.000 (hares (par SI) in Nov.. 1944
in connection with acquisition of Interna-Uonal-Stacey Corp.

Isaued. ea.-iy in 1945. 154.059 shares (par SO
cento in connection with *couuition of fol-
lowing companies: Xooe. Inc. (69.188): Payne
Furnace & Supply Co.. Inc Nl.BTTi. Day 4t
Night Mfg. Co. (34.534): Roko Corp. (SJSO).

Issued Nov 1. 1945. 35,078 sharej in acquisi-
tion or Security Engineering Co.. Inc.

MJITAL STRUCTURECAPITAL STOCK
. _ IlS'4*l- iOJT.rr.or.

IFiics: v«
MWTOP.Y

JOY MANUFACTURING COMPANY
Par

Value$1
Amount

Outstanding
854.354 siis.

1941.

XEarned per Sh. IDIv*. perSh.
1948 U*47 1943 1947S8.u ss.:: SI.N si .so

CanPrice
Price Saag

1948 1
e
932-48

f'i-ij'-jcqulred land, plant and equip- M*,SjS!£I?i7î•! Arms-Franklin Corp. ofPranklin. Pa. SUBSIDIARIES . ...__....*"•- -— 28. 1946. Sullivan Marninery Primarily an operating company, but as ef repair and reouild:
d in .Mass Dec. 26. 1913) ar.d Dec. 3!. 19«. held 100~ voting power in the — " ~It Mtnufactunne Co. (inccr- fcllowing foreign subsidiaries:

in Ohio Mar. 29 1925) vxt merged Name, place of incorporation and
""* Industrial Joy Manufacturing Co. (Canada). 1

tario. Can. >—Sales: also rtanufactures com-

tures mine car loaders, shuttle ears and
drillscompany aeaulred taven- Joy-Sullivan Machinery Co.. S A. (Mexico- —> •- • •• — City. Mcx.)—Sale*.

AFFILIATE
As of Mar. 31. 1949. company had a WTc in-terest in National Mm-? Semce Co. <W. Va.)

which engages primarily in the business of
repair and rebuilding of mininj machinery
and in the sale of related parts. It performs
such services tor the company in certain min-
ing areas cait of the Mississippi r ~~~

proximatcly 40Cc id event additional stock i*

iets of Whitehall Ma-__lt . Ont.. title to which
-it of its subsidiary Joy(Canada). Ltd.

**• Mo°d>'*

•»

_~ -!. 1946. company purchased real
r.J11"'- equipment, tools, supplies, in-

'* \f?,.j'ootlwilj "Bd business of »—'•—-;» Alach-rs Co lO.i for $879.249.
;:.., .346. Joy Service Co.. a wholly-
-ojio:ary. was liquidated into com-

MI *W. \r»i*. '^—.»*»*«» . m»»\t i .Mi*aMA«ik. k m4i wm ^w«»** **•• •« eau ••• •» « •»*»««•»* t**^mwe**crs. mine car loaders and core drill* at BUSINESS * PRODUCTS
.0*1 Company is primarily engaged in the manu-

*tr«eni8»« *5' 13'"7' corr'anv entered into an^~ ™SSL*0- purchase- autlx.-.rized tut un-

business of Brecken- Jov-Suliivan. Ltd. (London. England)—Sales: facture and tale oi mining machinery and~~ also manufacture*, through a rubcontrac- equipment largely used in underground mine*,
tor. coal cutting machir.es and chain and Similar and other products are also manufsc-
belt conveyors which are sold to the British tured and sold to the construction, petroleum.
Government and also for export. In 1948 the marine and other industries and to municipal
British Government leased manutacturing governments.space to subsidiary in a plant in Scotland Manufacturing activities of the company are

also building a new plant close by. conducted through the following four divi-
Jov (Paris. France)—Sales."" (Brussels, Belgium)—

Co. (Pty )
Compagnie sions: _ . .jay Olvislan (Franklin. Pa.): Principal prod-

ucts include mechanical loading machines.
shuttle cars, continuous miners and mining

J*«!p*v£Jir°' l»48~and"priyr"io's"ept"3C".' 19i"9
***•be25 ". * du* rn JSov- :s »nd Dec- '5- 194T
**Be5lV" rr.sde and on Dsc Gl. 13-17 corr.parv
Joeit. r-E,r^!am*telv *or~r °f t'»e ouutandinit _. ___... _.._......_ _. .. ...__. _
S***iV»;r>*M.*;i<' obta-nert an opticn to Joy-Sullivan Machinery Co. (Pty.) Ltd. (Syd- the mininc of limestone.^ «» r«. .,..~., JJ.., . . . xvhich ncy Australia'—Assembly and sale of cer- gypsum, potash

'- -- tain of company's product*: also manufac- posiu.
* i Y . ,iJ^Vl S140.0UO additional shares i<ncreaf« percentage ownership to ap-

f • •••*«...-'wn Affachtncrv Co. >Ptv.' Ltd. •-.«.*.. w.., .«._.._.__ -——.,— ——— —-——_(Johann*sbi:rg. Union of South Africa'— machine trucks for th« transportation of cut-
Sales: also manufactures certain parts and ting machines and other equipment. These
components for rock drills, hoists and mine products are used primarily in underground
car loaders. bituminous coal mines, but are also used in- "• -- - • _ . _ . . - . . . _ . . - ljmeilonc iron or(. naiixite.

and other uvddcd mineral de-
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CERTIFICATE OF INCORPORATION

OF
AFFILIATED GAS EQUIPMENT, INC.

We, the undersigned, in order to form a corporation for the purposes hereinafter stated, tinder
and pursuant to the provifions of the General Corporation Law of the State of Delaware, do hereby
certify as follows:

Four: The name of the Corporation is AFFILIATED GAS EQUIPMENT, INC.
SECOND: The principal office of the Corporation is to be located in the City of Dover, in the

County of Kent, in the State of Delaware. The name of its resident agent is UNITED STATES CORPO-
RATION COMPANY, whose address is No. 19-21 Dover Green, in said City.

THIHJD : The nature of the business of the Corporation and the objects or purposes proposed to be
transacted, promoted or carried on by it are:

1. To manufacture, produce, assemble, purchase and/or otherwise acquire, sell and/or other-
wise dispose of, distribute and/or deal in, as principal and/or as agent, repair, construct, erect and
inspect (a) solar, gas, coal and electric heaters, heating and ventilating equipment, boilers, tanks,
generators, engines, furnaces, air conditioners, stoves, refrigerators, dynamos, machines, motors,
gas regulators, stokers, gas, water, electric and steam specialties and devices of every kind and
description, and any and all parts, appurtenances, supplies, equipment and appliances for or used in
connection with the foregoing; (b) any and all kinds of plumbing and sanitary fixtures and supplies
and hardware supplies incident thereto; (c) any and all articles consisting, in whole or in part,
of iron, steel, copper, or other metals or materials and any and all products thereof; (d) any and
all household equipment and accessories; and (e) any and all other articles and products, goods,
wares and merchandise of whatever class and description.

2. To engage in, conduct and carry on generally the business of manufacturing and selling
the aforesaid articles; and, in this connection, to manufacture, mine, produce, acquire, hold, operate,
lease, deal in and dispose of not only the products, goods, wares or merchandise useful in the
manufacture of such articles, but also the raw materials which enter into the composition thereof.

3. To purchase or otherwise acquire, own, hold, lease, mortgage, pledge, sell, assign, exchange,
transfer, or otherwise dispose of, and to invest, trade and deal in, property, real or personal, tangible
or intangible of every nature or description and to purchase, lease, build, construct, maintain and
operate offices, laboratories, wharves, terminals, mills, factories, work shops and other structures
necessary, incidental or convenient to the carrying on of any business of the Corporation.

4. To apply for, register, introduce, develop, acquire, hold, use, exercise, operate, lease, deal in,
dispose of, take or grant licenses or other rights with respect to and in any and all ways exploit or
turn to account, inventions, improvements, processes, privileges, copyrights, patents, trademarks,
formulae, trade names, and distinctive marks and similar rights of every nature and description
relating to or useful in connection with any business of this Corporation, and whether granted,
registered or established by or under the laws of the United States of America or of any state, country,
authority or place.

5. To acquire, by purchase, subscription or otherwise, hold and dispose of all forms of securi-
ties, including stocks, bonds, debentures, notes, evidences of indebtedness, certificates of interest, and
other rights, choses in action, interests and obligations, whether issued or created by corporations,
domestic or foreign, associations, partnerships, individuals, governments, states, municipalities or
other political divisions or subdivisions; and, while the holder of any such securities, to possess and
exercise in respect thereof any and all rights, powers and privileges of individual ownership or
interest therein, including the right to vote thereon for any and all purposes and to consent or
otherwise act with respect thereto.

1



6. To purchase, lease or otherwise acquire, hold, operate or develop, sell, lease or otherwise
dispose of real and personal property of every class and description, or any interest therein, and to
any amount, in the State of Delaware or in any state or territory of the United States of America or
in any foreign country, subject to the laws of any state, territory or foreign country.

7. To borrow money and contract debts for any of the purposes of the Corporation, and to
issue bonds, debentures, notes or other securities or obligations of any nature for moneys so borrowed
or in payment for property acquired, and to secure the payment thereof, or of any debt contracted
for such purposes, by mortgage upon or pledge or conveyance or assignment in trust of the whole
or any pan of the property and franchises of the Corporation, real and personal, including securities
and contract rights, whether at the time owned or thereafter acquired.

8. . To transact its business and conduct its affairs, and to have one or more offices, so far as
permitted by law, in die State of Delaware, in other states of the United States of America, in the
District of Columbia, in any of the territories, districts, protectorates, dependencies or insular or
other possessions of the United States of America, or in any foreign countries.

9. To acquire all or any part of the good will, rights, property, privileges, franchises and
business of any other person, entity, partnership, association or corporation heretofore or hereafter
engaged in any business similar to any business which the Corporation has power to conduct; to pay
for the same in cash or in stock, bonds, debentures, notes or other securities or obligations of the
Corporation or otherwise; to hold, utilize and in any manner dispose of the whole or any part of the
rights and property so acquired, and to assume, in connection therewith, any liability of any such
person, entity, partnership, association or corporation; and to conduct in any lawful manner the whole
or any part of the business thus acquired.

10. To carry out all or any part of the foregoing purposes and objects as principal, factor,
agent, contractor or otherwise, either alone or in conjunction with any person, firm, association or
corporation; and, in carrying on its business and for the purpose of attaining or furthering any of
its objects, to make and perform contracts of any kind and description, to guarantee any obligation
for the payment of money or the payment of dividends on any stock or the performance of any
contract, and generally to aid in any manner any person, corporation, partnership or individual in
the welfare of which the corporation shall have any interest, and to do anything and everything
necessary, suitable, convenient or proper for the accomplishment of any of the purposes or the
attainment of any one or more of the objects herein enumerated or incidental to the powers herein
specified, or which shall at any time appear conducive to or expedient for the accomplishment of
any of the purposes or for the attainment of any of the objects hereinbefore enumerated, so far as,
and to the extent and subject to compliance with such conditions and requirements, that the same
may lawfully be done and performed by a corporation organized under the General Corporation Law
of the State of Delaware, but not otherwise.

The foregoing clauses of this Article "THIRD" shall be construed as stating powers as well as
objects and purposes, in furtherance and not in limitation of the general powers conferred upon the
Corporation by the laws of the State of Delaware or of the United States, whether expressly or impliedly
by reasonable construction of such laws, and whether the same be now or hereafter in effect. It is
the intention that the objects, purposes and powers specified in each of said clauses shall be in no wise
limited or restricted by reference to or inference from the terms of any other clause, but that the objects,
purposes and powers specified in each of the clauses of this Article shall be regarded as independent
objects, purposes and powers.

FOURTH : The total number of shares of stock which the Corporation is authorized to issue is two
million (2,000,000) and the par value of each of such snares is one dollar ($1.00).

At all elections of directors of the Corporation, each stockholder shall be entitled to as many votes
as shall equal the number of his shares of stock multiplied by the number of directors to be elected and
such stockholder may cast all of such votes for a single director or may distribute them among the
number to be voted for or any two or more of them, as such stockholder may see fit.



FIFTH : The minimum amount of capital with which the Corporation will commence business is
$1,000.00.

SIXTH : The name and place of residence of each of the ^corporators is as follows:
ffamt Rtsidtnct

Charles N. Caldwell 160 Broadway, New York 7, N. Y.
David H. Jackman 160 Broadway, New York 7, N. Y.
Thomas A. McCarthy 160 Broadway, New York 7, N. Y.

SEVENTH : The Corporation is to have perpetual existence.

EIGHTH : • The private property of the stockholders shall not be subject to the payment of corporate
debts to any extent whatever.

NINTH : The following provisions are inserted for the management of the business and for the
conduct of the affairs of this Corporation and for further definition, limitation and regulation of the
powers of this Corporation and of its directors and its stockholders:

1. The number of directors of the Corporation shall be such as from time to time shall be fixed
by, or in the manner provided for in the By-Laws, but shall not be less than three. In case of any
increase in the number of directors, the additional directors may be elected by the Board of Directors
or by the stockholders at an annual or special meeting, as shall be provided in the By-Laws. Election
of directors need not be by ballot unless the By-Laws so provide. Directors need not be stockholders.

2. The Board of Directors shall have power to make, alter, amend and repeal the By-Laws
of the Corporation, subject only to such limitations, if any, as the By-Laws may from time to time
impose.

3. Subject to any provision of the By-Laws, the Board of Directors shall have power, from
time to time, to determine whether, to what extent, at what times and places and under what condi-
tions and regulations, the accounts, books and papers of the Corporation (other than the stock
ledger), or any of them, shall be open to the inspection of stockholders; and no stockholder shall
have any right to inspect any account, book or paper of the Corporation, except as conferred by
statute or authorized by the By-Laws or by the Board of Directors.

4. No contract or other transaction between the Corporation and any other corporation shall
be void or voidable because of the fact that any director of the Corporation is a director, officer,
stockholder or creditor of such other corporation, if such contract or other transaction shall be
approved or ratified by the affirmative vote of a majority of the directors present at a meeting of the
Board of Directors or any committee of the Corporation having authority in the premises, who are
not so interested. Any director, individually, or any firm of which any director is a partner, may be
a party to or may be interested in any contract or other transaction of the Corporation, if such
contract or other transaction will be approved or ratified by the affirmative vote of a majority of
the directors present at a meeting of the Board of Directors or any committee of the Corporation
having authority in the premises, who are not so interested. Nor shall any director be liable to
account to the Corporation for any profit realized by him from or through any such contract or other
transaction of the Corporation ratified or approved as aforesaid, by reason of his interest in such
contract or other transaction. Directors so interested may be counted when present at meetings of
the Board of Directors or of such committee for the purpose of determining the existence of a
quorum. Any director whose interest in any such contract or other transaction arises solely by
reason of the fact that be is a director, officer, stockholder or creditor of such other corporation, or
solely by reason of the fact that he is a partner, officer or creditor of such firm, when such contract
or other transaction is made or carried out by officers or employees of the Corporation in the ordinary
performance of their duties and without the actual participation of such director, shall not be deemed
interested in such contract or other transaction under any of the provisions of this subdivision (4),



nor shall any such contract or other transaction be void or voidable, nor shall any such director be
liable to account because of such interest, nor need any such interest be disclosed.

5. Any contract, transaction or act of the Corporation or the Board of Directors or of any
committee which shall be ratified by a majority of a quorum of the stockholders entitled to vote at
any annual meeting, or at any special meeting called for the purpose, sliall be as valid and binding
as though ratified by every stockholder of the Corporation; provided, however, that any failure of
the stockholders to approve or ratify such contract, transaction or act, when and if submitted, shall
not of itself be deemed in any way to invalidate the same or to deprive the Corporation, its directors
or officers, of their right to proceed with such contract, transaction or act.

6. The Board of Directors shall have power from time to time to fix and determine and to
vary the amount to be reserved as working capital and, before the payment of any dividends or the
making of any distribution of profits, it may set aside out of the net profits of the Corporation such
sum or sums as it may, from time to time and in its absolute discretion, think proper as additional
working capital, or to meet contingencies, or for such corporate purpose as the Board shall think
conducive to the interests of the Corporation, subject only to such limitations, if any, as the By-Laws
of the Corporation may from time to time impose.

7. The Board of Directors may appoint from among the directors an executive committee
and such other committees as it may deem desirable and, to such extent as shall be provided by
resolution of the Board of Directors and so far as may be permitted by law and subject to any
provision of the By-Laws of the Corporation, may delegate to any such committee all or any of the
powers of the Board of Directors, and any such committee shall have, and thereupon may exercise,
all or any of the powers so delegated.

8. Any person made a party to any action, suit or proceeding by reason of the fact that he,
his testator or intestate, is or was a director, officer, or employee of the Corporation or of any
corporation which he served as such at the request of the Corporation, shall be indemnified by the
Corporation against any and all reasonable expenses, including attorneys' fees, actually and neces-
sarily incurred by him in connection with the defense of any such action, suit or proceeding, or in
connection with any appeal therein, except in relation to matters as to which it sliall be adjudged in
such action, suit or proceeding that such officer, director or employee is liable for negligence or
misconduct in the performance of his duties. Such right of indemnification shall not be deemed
exclusive of any other rights to which such director, officer or employee may be entitled apart from
this provision. Any and all amounts payable by way of indemnity hereunder shall be determined
and paid in such manner as may be provided in the By-Laws of the Corporation or by resolution of
the Board of Directors or of the stockholders in a specific case.

9. In addition to the powers and authorities herein or by statute expressly conferred upon it,
the Board of Directors is hereby empowered to exercise all such powers and to do all such acts and
things as may be exercised or done by the Corporation, subject, however, to the provisions of the
statutes of Delaware and of this Certificate of Incorporation, and to any By-Laws from time to time
made by the stockholders and at the time in effect.

TENTH: Whenever a compromise or arrangement is proposed between this Corporation and its
creditors or any class of them and/or between this Corporation and its stockholders or any class of them,
any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof, or on the application of any receiver
or receivers appointed for this Corporation under the provisions of Section 3883 of the Revised Code
of 1915 of said State, or on the application of trustees in dissolution or of any receiver or receivers
appointed for this Corporation under the provisions of Section 43 of the General Corporation Law of
the State of Delaware, order a meeting of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as
the said Court directs. If a majority in number representing three-fourths in value of the creditors or



class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case
may be, agree to any compromise or arrangement and to any reorganization of this Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the Court to which the said application has been made, be binding
on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this
Corporation, as the case may be, and also on this Corporation.

ELEVENTH : The holders of shares of stock of this Corporation shall have no preemptive rights to
subscribe to any issue of stock of the Corporation of any or all classes or to any other securities of the
Corporation.

TWELFTH: The Corporation reserves the right to amend, alter, change, or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by law and all
rights conferred herein on stockholders are subject to this reserved power.

IN WITNESS WHEREOF, we have hereunto set our hands and seals this 6th day of August, 1948.

In the presence of:
TERESA PERNETTI

CHARLES N. CALDWELL (L. S.)
DAVID H. JACKMAN (L. S.)
THOMAS A. MCCARTHY (L. S.)

STATE OF NEW YORK
COUNTY OF NEW YORK

Be It Remembered that on this 6th day of August, A. D., 1948, personally came before me, TERESA
PERNETTI, , a Notary Public in and for the County and State aforesaid, CHARLES
N. CALDWELL, DAVID H. JACKMAN and THOMAS A. MCCARTHY, parties to the foregoing Certificate of
Incorporation, known to me personally to be such, and severally acknowledged the said Certificate to be
the act and deed of the signers respectively, and that the facts therein stated are truly set forth.

Given under my hand and seal of office the day and year aforesaid.
TERESA PERNETTI

TERESA PERNETTI
NOTARY PUBLIC

STATE OF NEW YORK
TERESA PERNETTI

Notary Public in the State of New York
Residing in Kings County

Kings County Clerk's No. 189
Certificates Filed in N, Y. County No. 376

Commission Expires March 30, 1950



Certificate of Incorporation of the "AFFILIATED GAS EQUIPMENT,

INC", as received "and filed in this office the seventh'day of

August, A.D. 194-8, at 9 o'clock A.M.
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated as of January 28, 1955 between CAXIIEI COIPORATION, a
Delaware corporation, and a majority of the directors thereof and AFFILIATED GAS EQUIPMENT, Inc., a
Delaware corporation, and a majority of the directors thereof (said corporations being hereinafter sometimes
called "Carrier" and "AGE", respectively, and the "Constituent Corporations" collectively).

WHEEZAS, Carrier is a corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital stock consisting of 800,000 shares of Cumulative Preferred Stock ($50 par value)
none of which is issued and outstanding, and 5,000,000 shares of Common Stock ($10 par value) of which
not less than 1,464,463 shares are issued and outstanding in the hands of the public, not more than 63 are reserved
for issuance upon exercise of outstanding scrip certificates, and none is held in the treasury of Carrier; and

WBEUAS, AGE is a corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital stock consisting of 33,330 shares of $3.00 Cumulative Preferred Stock (Par
Value $50.00) of which 33,090 shares are issued and outstanding in the hands of the public and 240 are held in
the treasury of AGE, and 2,000,000 shares of Common Stock (Par Value $1.00) of which 1,252,255 snares
are issued and outstanding in the hands of the public and none is held in the treasury of AGE; and

WHEIXAS, the Boards of Directors of the Constituent Corporations deem it advisable that said corporations
merge and have duly approved the form of this Agreement of Merger;

Now, THEREFORE, in consideration of the premises and of the mutual agreements and covenants herein
contained, it is agreed that AGE shall be and the same hereby is merged into Carrier, one of said Constituent
Corporations, and Carrier shall be the surviving corporation under the name Carrier Corporation and that the
terms and conditions of such merger and the mode of carrying the same into effect are and the same shall be
as follows:

ARTICLE I
The certificate of incorporation of Carrier as in effect upon the merger becoming effective as herein

provided shall remain the certificate of incorporation under which the business of Carrier Corporation, the
surviving company (hereinafter sometimes called the "Company"), is to be conducted, subject nevertheless to
amendment from time to time thereafter in the manner now or hereafter prescribed by law.

ARTICLE II
For all purposes of the laws of the State of Delaware, this Agreement and the merger herein provided

for shall become effective and the separate existence of AGE, except in so far as it may be continued by
statute, shall cease as soon as (a) this Agreement shall have been adopted, approved, signed and acknowledged
in accordance with the laws of the State of Delaware and certificates of its adoption and approval executed in
accordance with such laws and (b) this Agreement and such certificates shall have been filed in the office
of the Secretary of State of Delaware and recorded in the office of the recorder of New Castle County, Delaware.

ARTICLE III
The manner and basis of converting the shares of the Constituent Corporations into shares of the Company

upon this Agreement becoming effective, as provided in Article II hereof, shall be as follows:
(a) Each share of Common Stock of Carrier shall remain unchanged.
(b) Each share of $3.00 Cumulative Preferred Stock of AGE issued and outstanding in the hands

of the public, and all rights in respect thereof, shall be converted into one share of Cumulative Preferred



Stock, $3 Series, of the Company, and each holder of shares of such stock of AGE, upon surrender to
the Company or to its duly authorized agent for cancellation of one or more certificates representing
such shares shall thereafter be entitled to receive one or more certificates representing the number of
shares of such stock of the Company to which such holder is entitled as above provided. The terms and
provisions of such Cumulative Preferred Stock, $3 Series, other than those appearing in the certificate
of incorporation of Carrier, are set forth in the Certificate of Designation relating to such Series on
file in the office of the Secretary of State of the State of Delaware.

(c) Each share of Common Stock of AGE, and all rights in respect thereof, shall be converted
into (i) %0th of one share of Cumulative Preferred Stock, 4j49i> Series, of the Company and (ii) % tths
of one share of Common Stock of the Company, and each holder of shares of such stock of AGE, upon
surrender to the Company or to its duly authorized agent for cancellation of one or more certificates
representing such shares shall thereafter be entitled to receive one or more certificates representing the
number of full shares of stock of the Company to which such holder is entitled. No fractional shares
of Common Stock and Cumulative Preferred Stock, 4j/£% Series, of the Company shall be issued
by the Company. The terms and provisions of such Cumulative Preferred Stock, 4y»% Series, other
than those appearing in the certificate of incorporation of Carrier, are set forth in the Certificate of
Designation relating to such Series on file in the office of the Secretary of State of the State of Delaware.

(d) Each share of $3.00 Cumulative Preferred Stock of AGE held in the treasury of AGE shall
be cancelled.

(e) Until surrendered as above provided, each outstanding certificate which prior to the merger
becoming effective represented shares of stock of AGE shall be deemed for all corporate purposes other
than the payment of dividends to evidence ownership of the number of full shares of stock of the
Company into which the same shall have been changed as provided above. Unless and until any such
outstanding certificates of AGE shall be so surrendered, no dividend payable to the holders of record
of stock of the Company as of any date subsequent to the effective date of this merger shall be paid
to the holders of such outstanding certificates, but upon such surrender of any such outstanding cer-
tificate or certificates, there shall be paid to the record holder of the certificate or certificates of stock
of the Company, into which such shares shall have been so changed, the amount of dividends which
theretofore became payable with respect to such shares of stock of the Company.

ARTICLE IV
Upon this Agreement becoming effective, the assets and liabilities of AGE shall be taken up on the books

of the Company at the amount at which they shall at that time be carried on the books of AGE, subject to
adjustments necessary to conform to Carrier's accounting procedures.

ARTICLE V
On the effective date of this Agreement, (i) the Company shall possess alt the rights, privileges, powers

and franchises as well of a public as of a private nature and shall be subject to all the restrictions, disabilities
and duties of AGE; (ii) the Company shall be vested with all property, real, personal and mixed, and all
debts due to AGE on whatever account, as well for stock subscriptions as all other things in action or belonging
to AGE; and (iii) all property, rights, privileges, powers and franchises of AGE shall be thereafter as effectually
the property of the Company as they were of AGE but all rights of creditors and all liens upon any property

• of AGE shall be preserved unimpaired, limited in lien to the property affected by such liens immediately prior
to the effective date of this Agreement, and all debts, liabilities and duties of AGE shall thenceforth attach to,
and are hereby assumed by, the Company and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it

AGE agrees that from time to time as and when requested by the Company, or by its successors or assigns,
it will execute and deliver or cause to be executed and delivered all such deeds and other instruments, and



will take or cause to be taken such further or other action, as the Company may deem necessary or desirable,
in order to Test in and confirm to the Company title to and possession of all the property, rights, privileges,
powers, franchises and immunities of AGE and otherwise to carry out the intent and purposes of this Agreement

IN WITNESS WBEKEOF, this Agreement has been signed by a majority of the directors of each of the
Constituent Corporations and each of the Constituent Corporations has caused its corporate seal to be hereto
affixed and attested by the signature of its Secretary or Assistant Secretary, all as of the day and year first
above written.

Directors of:
CARRIER CORPORATION

ELLXOTT V. BELL
Elliott V. Befl

WILLIAM BYNUM
William Bynuxn

CLIFFORD HEMPHILL
Clifford Hemphill

H. FOLLETT HODCKINS

H. Follett Hodgkins

L. S^9*j >^ f~ -*

MaxMcGraw
W. H. G. MURRAY
W. H. G. Murray

Cola G. Parker
BAYARD F. POPE
Bayard F. Pope

FREDERICK B. SCOTT
Frederick B. Scott

HERBERT E. SMITH
Herbert E. Smith

HERMAN W. STEINKRAUS
Herman W. Steinkraus

CLOUD WAMPLER
Cloud Wampler

GARDNER SYMONDS
Gardner Symonds

Attest:
HERMAN SEID
HERMAN SEID

Secretory

Directors of:
AFFILIATED GAS EQUIPMENT, INC.

_____WILLIAM J. BAILEY, JR.
William J. Bailey, Jr.

_______FRANCIS H. BEAM
Francis H. Beam

•____LYLE C. HARVEY
Lyle C. Harvey

_____WILLIAM A. McArEE
William A. McAfee

________NORBERT A. McKENNA_____
Norbett A. McKenna

________J FRENCH ROBINSON_____
J French Robinson

Attest:

JOHN A. WILSON
JOHN A. WILSON

Secretary

CsO*>^po*—"f*f /930



Certificate of the Secretary of
CARRIER CORPORATION

RELATIVE TO VOTE OF STOCKHOLDERS

I, HUMAN SEID. Secretary of CARRIER CORPORATION, a corporation of the State of Delaware, HEREBY
CERTIFY, as such Secretary and under the seal of that corporation, that the Agreement of Merger to which this
Certificate is attached, after having been first duly signed by a majority of the directors of said corporation and
by a majority of the directors of AFFILIATED GAS EQUIPMENT, INC., a corporation of the State of Delaware,
was duly submitted to the stockholders of said CARRIER CORPORATION at a special meeting of said stockholders
called for the purpose of considering and taking action upon said Agreement of Merger and held after due
notice on the 23rd day of February, 1955 ; that more than two-thirds of the total number of shares of the
outstanding capital stock of CARRIER CORPORATION was represented at said meeting, and that at said meeting
the votes of the stockholders of said CARRIES CORPORATION representing more than two-thirds of the total
number of shares of its outstanding capital stock were cast by ballot in favor of the adoption of said Agreement
of Merger, which Agreement of Merger was thereupon at said meeting duly adopted as the act of the stockholders
of said CARRIER CORPORATION.

WITNESS my hand and seal of said CARRIER CORPORATION on this 23 day of February, 1955.

SEID
Stcrttary

Certificate of the Secretary of
AFFILIATED GAS EQUIPMENT, INC.

RELATIVE TO VOTE OF STOCKHOLDERS

I, JOBN A. WILSON, Secretary of AFFILIATED GAS EQUIPMENT, INC., a corporation of the State of
Delaware, hereby certify as such Secretary and under the seal of that corporation, that the Agreement of
Merger to which this certificate is attached, after having been duly signed by a majority of the directors of said
corporation and by a majority of the directors of CARRIER CORPORATION, a corporation of the State of Delaware,
was duly submitted to the stockholders of said AFFILIATED GAS EQUIPMENT, INC. at a special meeting of said
stockholders called for the purpose of considering and taking action upon said Agreement of Merger and held
after due notice on the 23rd day of February, 1955; that more than two-thirds of the total number of shares of
the outstanding stock of AFFILIATED GAS EQUIPMENT, INC. was represented at said meeting; and that at said
meeting the votes of the stockholders of said AFFILIATED GAS EQUIPMENT, INC. representing more than
two-thirds of the total number of shares of its outstanding Common Stock and two-thirds of the outstanding
shares of its $3.00 Cumulative Preferred Stock, each voting as a class, were cast by ballot in favor of the
adoption of said Agreement of Merger, which Agreement of Merger was thereupon at said meeting duly
adopted as the act of the stockholders of said AFFILIATED GAS EQUIPMENT, INC.

WITNESS my hand and seal of said AFFILIATED GAS EQUIPMENT, INC. on this 23rd day of February, 1955.

(cgd.) JOHN A. WILSON
(fa**) . . . „ Sterttary

A-l



The foregoing Agreement of Merger having been duly executed by a majority of the directors of each of
the corporations, parties thereto, and the said corporations having caused their respective corporate seals to be
thereunto affixed and attested by their respective secretaries, and the said Agreement having been adopted
by the stockholders of CARRIER CORPORATION, a Delaware corporation, in accordance with the laws of the
State of Delaware, and adopted by the stockholders of AFFILIATED GAS EQUIPMENT, INC., a Delaware corpora-
tion, in accordance with the laws of the State of Delaware, the President and Secretary of each of said corpora-
tions do now execute this Agreement of Merger under the respective seals of said corporations by the authority
of the directors and stockholders of each, as the act, deed and agreement of said corporations, this 23 day
of February, 1955.

CARRIER CORPORATION

CLOUD WAMPLER
President

HERMAN SEID
Secretary

Attest:

HERMAN SEID
Secretary.

AFFILIATED GAS EQUIPMENT, INC.

(sgd.) LYLE C. HARVEY
President

JOHN A. WILSON
Secretary

Attest:

(•0g&) JOHN A. WILSON
Secretary.

STATE OF NEW YORK 1 . "~""~""""
COUNTY OF ONONDACAJ

BE IT REMEMBERED that on this 23 day of February, A. D. 1955, personally came before me
JAMES HARRISON GREENE, a Notary Public in and for the county and state aforesaid, CLOUD WAMPLER,
President of CARRIER CORPORATION, a corporation of the State of Delaware and one of the corporations
described in and which executed the foregoing Agreement of Merger, known to me personally to be such, and
he, the said Cloud Wampler, as such President duly executed said Agreement of Merger before me and
acknowledged said Agreement of Merger to be the act, deed and agreement of said CARRIER CORPORATION,
that the signatures of the said President and the Secretary of said Corporation to said foregoing Agreement
of Merger are in the handwriting of the said President and Secretary of said CARRIER CORPORATION, and that
the seal affixed to said Agreement of Merger is the common corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year aforesaid.

(cgdr) JAMES HARRISON GREENE
Notary Public

Tames Harrison Greene
Notary Public in the State of New York

Qualified in Otion. Co. No. 34-4652000
My Commiiiion Expire March 30, 1956



STATS or OHIO,
COUNTY or CUYAHOGA,

BE IT REMEMBERED that on this 23rd day of February, A. D. 1955, personally came before me
ELAINE M. SWAIN, a Notary Public in and for the county and state aforesaid, LYLE C. HARVEY, President
of AFFILIATED GAS EQUIPMENT, INC., a corporation of the State of Delaware and one of the corporations
described in and which executed the foregoing Agreement of Merger, known to me personally to be such, and
he, the said LYLE C HABVEY, as such President duly executed said Agreement of Merger before me and
acknowledged said Agreement of Merger to be the act, deed and agreement of said AFFILIATED GAS EQUIP-
MENT, INC., that the signatures of the said President and the Secretary of said corporation to said foregoing
Agreement of Merger are in the handwriting of the said President and Secretary of said AFFILIATED GAS
EQUIPMENT, INC., and that the seal affixed to said Agreement of Merger is the common corporate seal of
said corporation.

IN WITNESS WHEBEOF, I have hereunto set my hand and seal of office the day and year aforesaid.

(•agd.) ELAINE M. SWAIN
Notary Public.

Elaine M. Swain, Notary Public
My Commission Expires Aug. 8, 1955

A-3



. Satin N. MsBamtll,

Certificate of Agreement of Merger between the "CARRIER CORPORATION"
and "AFFILIATED GAS EQUIPMENT, INC.", under the name of "CARRIER
CORPORATION", as received and filed in this office the twenty -eighth §

day of February, A.D. 1955, at 4:30 o'clock P.M.

second
March

one fift -five.

Secrturj ff SUM

At ft. Sttrturj •/

rom* itf



State
of

DELAWARE
Office of SECRETARY OF STATE

* Glenn CKenton ,
«<Ct* ce*fdu, that tho Certificate of Merger of t;t« "CAPP.1ZR CORPORATION",

merging with and into the "UNITED TECHNOLOGIES HOLDING CORPORATION", under the name

of "Carrier Corporation", was received anJ filed in this office the sixth day of July,

A.D. 1979, at 3:53 o'clock P.M.

r-Iff-

In Testimony Whereof, ./
a/if/ f<//tr<n/, mi/ n/ ^/rtttc* t/HA

Aueust

i/ / . / / / _/ savejity-nine.fff r/ifitt.m/trr ti/tir /iff/if/mr atifi _______ '

«f

Cfcnn C. Kcr.ron, Sccreiory u/ Slate

ro*M 1:2



Statement and Designation

by
Foreign Corporation

00 HOT »miTE Ui THIS »AC£

F I L E D
I* Ifct »*«t •« *• *»«'»««'T •* •»•*•

•I Iki $»•«• «l C^tiH"-'*

JUN271979 • stiu
'**

Dtpwty

922837

UNITED TECHNOLOGIES HOLDING CORPORATION
(Nime of Corporation)

a corporation organized and existing under the laws of ___ Delaware
(Plait or Stilt of incorporation)

makes the following statements and designation:

I . The address of its principal executive office is Carrier Tower. 120 Madison St.,

P.O. Box frSOO. Syracuse. New York 13221 ____________ . _______
(Insert complete address of principal executive office wherever located - Do not utc Post Of lice Box)

2. The address of its principal office in the State of California is 700 South Flower Street,

Los Angeles, California 90017 c/o C T Corporation System ______________
(Insert complete address of prnicipal office in California - Do not use Post Office Box.)

DESIGNATION OF AGENT FOR SERVICE OF PROCESS WITHIN THE STATE OF CALIFORNIA

3. (Use (his paragraph If (lie process agent is a natural person. )

a natural person residing in the State of California, whose complete I ) business ( ] residence address is

(Do not use Pott office box)

is designated as its agent upon whom process directed to the corporation may be served within the Slate of
California in the manner provided by law.

NOTE: Either the business address or the residence address must be given. Indicate which by check mark
in proper box.

FORM TO HE COMPLETED ON REVERSE SIDE

m (CALIF. - 1934 - 1/1/77)
SEC/STATE form LL-I

OVER



4. fUxc this ivntgrafili if the jinxes* agftil ix u ov/wnmVm. See inxtrticiunis)
C T CORPORATION SYSTEM ,a corporation

organized and existing under the laws of DELAWARE

is designated us ugent upon whom process directed to the undersigned corporation may be served within the
State of California, in the manner provided by law.

NOTE: Before it may be designated by any foreign corporation as its agent for service of process, a
corporate agent must comply with Section 1505, California Corporations Code. (See instruction
2.)

5. The undersigned corporation hereby irrevocably consents to service of process directed to it upon
the ugent designated above, and to service of process on the Secretary of State of State of California if the
agent sy designated or the agent's successor is no longer authori7.ed to act or cannot be found at the address
given.

UNITED TECHWOLOG OLDIHG CORPORATION
(Mime of Corporation) *

Edward W.

S«natu£ of torpor»le officer)

arge - Vice President
ypcd name and title of officer

INSTRUCTIONS:
1. There must b<: annexed In this statement, a certificate by an authorize i public official of the state or

place of incorporation of the corporation, to the effect that the corporation making the statement is an
existing corporation in good standing in that state or place. IF A NONPROFIT CORPORATION IS
TO BH QUALIFIED, the certificate must also indicate that the corporation is a nonstock, nonprofit
corporation.

2. No domcsiic corporation may be designated as agent for service of process unless it has filed with the
Secretary of State the certificate provided for by Section 1505. Corporations Code, and no foreign
corporation may be designated unless it has qualified for the transaction of inlrastatc business it.
California and has filed wi th the Secretary of State of the State of California the certificate provided for
by Section 1505. California Corporations Code. A domestic or foreign corporation must be currently
authorized to engage in business in this Slate and be in good standing status on the records of the
Secretary of Stale of the Stale of California, in order io file a certificate pursuant to this section.

NOTE: A CORPORATION CANNOT ACT FOR ITSI 1.1' AS AC.ENT FOR SERVICE OF PROCESS.

.V If a corporation is reguired to qiralify under a O.I).A. (name other than the true corporate name)
pursuant to Section 2l06(h). Corporations Code, then in the first line of this statement set out the
correct corpora te name , fol lowed by " w h i c h will do business in California as
___________________________." Netting forth the D.B.A. in the spjcc indicated. The
D.B.A. should not be set out in connection with the corporate name anywhere else in the statement.

1. If the corporation changes its name or if there arc any charges in the information contained in this
statement , then the corporation must file an Amended Statement and Designation. A form may be
jl't.-iincd from the Secretary of Slate.



State
of

Office of SECRETARY OF STATE

, Glenn C. Kenton £/ec*c/a*y r/ f/ta/e, cfi tie, S/kzb,
fy that thc Certificate of Incorporation of the "UNITED TECHNOLOGIES

MOLDING COJU'OKATION", was received nnd filed In tliis office the twelfth dny of December.

A.D. 1978, at 10 o'clock A.M.

And 1 do hereby further certify that the aforesaid Corporation is duly

incorporated under thc lows of thc State of Delaware and is in good standing and

has a legal corporate existence so far as thc records of this office show and is

duly authorized to transnct business.

C

V

I

rouM in

In Testimony Whereof, ./
Utlt/ t://t'f<ttf M-ftf tt/ ^/f.'Kff //lt.\

//»//

June i/i f/ic itrrif n/ fit t ft

itir f/ltut.\*ltlf/ Htttf /Hl/n/ftt/ ft/If/

CJenn C Kenlon. Srcrelary if Slate

-. V.



CONSENT TO USE OF NAME

UNITED TECHNOLOGIES CORPORATION________, , corporation

organized under the laws of the State of Delaware_______ hereby consents to

theBigSKizattor. qualification of UNITED TECHNOLOGIES HOLDING CORPORATION

in the Slate of California____.

IN WITNESS WHEREOF, the said UNITED TECHNOLOGIES CORPORATION

___________ has caused this consent lo be executed by its vice president

and attested under its corporate seal by its —a sat.— secretary, this 20th day of

192£.

UNITED TECHNOLOGIES CORPORATION

Vice President

Attest:

Assistant/ Secretary

(SEAL)

(GENERAL - COO - 1/1/73)
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DEC 14 1979
tu, Ifcntinr «t ttito

Amended
Statement and Designation by Foreign Corporation

CARRIER CORPORATION

organized and existing under the laws of——Delaware

a corporation

_ and which is presently qualified for (he

transaction of intrastate business in the State of California, makes the following statements and/or

designation:

1. T**M the name of the coiporation has been changed to that hcreinabovc set forth and that the name

relinquished >t the time of such change — WITED TECHNOLOGIES HOLDING CORPORATION

2. That the location and address of its principal executive office has been changed and the new location

and address of its principal executive office is——NO CHANGE_______________________

<ln»ert compklt tttitu of principal cvcculive office whctr-ci k»cittd-l>o not ute pod office box)

3. That the location and address of its principal office in the State of California has been chanecd to

_____________________________NO CHANGE___________ _______ __

(Inwrt cumrikic •ddieti »f principil office in C»Kforni»-Do not u« pott office box)

4. The address of the individual agent designated for the service of process in the State of California has

been changed to_—————————————————————————————————————————————
____ _______ N/A ___ ___ ______________

\D.< n«i uw pott nffict box)

ICAI.IF. 1170-10/14/77)



S. (Use this paragraph if the new procets agent designated hereby is a natural person.)

.___________'.—————————————————————————————. a natural person residing in

the State of California, whose complete D business O residence address is.

I Do not UK putt cffkr box)

is hereby designated as its new agent upon whom process directed to the corporation may b>: served wilhin

the State of California, in the manner provided by law.

(Note: EHkn tht biiduni nidtcit nr Ihe rtlMcnct (tfdreu nrafl te fhtn. In4kitt which by check iMfk In fta\tt box.)

6. (Use thi*. paragiaph if the new process agent designated hereby is a corporation. See instructions.)

The name of its new agent upon whom process directed to the undersigned may be served within the

State of California». NO CHANGE_________________________________

A certificate in compliance with Section I SOS of the California Corporations Code has been filed by said

corporate agent.

_________CARRIER CORPORATION_________
(S»tnt of Cotpor»lten)

er G. lies CTHID Vice President

INSTRUCTIONS

1. This form is for UK by a foreign corporation. Included in the definition "foreign corporalion" is a
"foreign association" which is defined as "a business association organized as • trust under '.he IHWI of a
foreign jurisdiction."

2. Use only whichever of the foregoing paragtaphs of this Amended Statement are applicable

3. If this Amended Statement shows a change of corporate name, there must br attached to this
Amended Statement a certificate of the public officer having custody of the original corporation
documents in the state or place of incorporation to tne effect that such change of name was made in
accordance with the laws of the state or place of incorporation. In the case of a change of name by a
foreign association there must be attached to this amended ststement an officers' Cirtificate stating that
such change of name was made in accordance with iti declaration of trust.

ICALIP. • 1130)
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DEPARTMENT OF STOCK LIST
NEW YORK STOCK EXCHANGE

AFFILIATED GAS EQUIPMENT, INfi.
$3.00 CUMULATIVE PREFERRED STOCK '"f* * *"***(( C0*u&

$50 Par Value "tCE/ y^
(with or without Non-DetacliaUe Common Stock Purchase Warrants) n~o

C O M M O N STOCK '• * 3 19$Q
|1 Par Value

Cleveland 10, Ohio,
February 25, 1949.

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter called the "Corporation"),
hereby applies for iistinf on the New York Stock Exchange of :

40,000 shares of $3.00 Cumulative Preferred Stock, par value $50 per share, with or without
Non-Detachable Common Stock Purchase Warrants attached (hereinafter sometimes
called "Preferred Stock"), all of which are issued and outstanding;

1,004,250 shares of Common Stock, par value $1 per share, all of which are issued and outstanding;
40,000 shares of Common Stock, par value $1 per snare, on official notice of issuance, upon the

exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock ; and

20750 shares of Common Stock, par value $1 per share, on official notice of issuance, on pur-
chase by officers, directors, or employees pursuant to the Corporation's Stock Purchase Plan,

making the total amount applied for :
40,000 shares of such Preferred Stock, and

1,065,000 sham of such Common Stock.
Reference is made to tlie Corporation's Prospectus, issued under date of January 13, 1949, in con-

nection with the sale of shares of Preferred Stock with Non-Detachable Common Stock Purchase War-
rants attached and Common Stock, and sucli Prospectus is incorporated herein and made a part hereof
and referred to for additional information required in connection with this listing application.

AUTHORIZATION FOR ISSUANCE
The Board of Directors of the Corporation, at a meeting held on January 5, 1949, authorised the

issuance and sale to Underwriters of 40,000 shares of Preferred Stock with Non-Detachable Common
Stock Purchase Warrants attached and 1,000.000 shares of Common Stock. At such meeting, the
Board of Directors also authorized the reservation of 40,000 sliarcs of Common Stock for issuance «ipon
the exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates for
Preferred Stock and the reservation of 25,000 shares of Common Stock for issuance and sale pursuant
to the Corporation's Stock Purchase Plan. No other authority is required.

OPINION OF COUNSEL
Messrs. McAfee, Grossman, Taplin, Manning, Newcomer & Hazlett, of Cleveland, Ohio, general

counsel for the Corporation, have given their opinion that the Corporation is a corporation duly organ-
ised and existing under the laws of the State of Delaware ; that the 40.000 shares of Preferred Stock
and 1,004.250 shares of Common Stock have been duly authorised and are validly issued, fully paid
and non-assessable ; that the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock arc valid obligations of the Corporation in accordance with their terms ; tliat the
40,000 shares of Common Stock reserved for issuance upon the exercise of the Non-Detachable Com-
mon Stock Purchase Warrants attached to certificates for Preferred Stock have been duly authorized
and when issued in accordance with the terms of such Warrants will be validly issued, fully paid and
non-assessable; that the 20750 shares of Common Stock reserved for sale to officers, directors or
employees pursuant to the Corporation's Stock Purchase Plan, have been duly authorized and wlien
issued in accordance with such Stock Purchase Plan, will be validly issued, fully paid and non-assessable ;
and that under the laws of Delaware, where the Corporation is incorporated, or the laws of Ohio, where
the Corporation's principal place of business is located, the holders of such shares of Preferred Stock
or of Common Stock will not be subject to personal liability by reason of being such holders.
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The management intends to nominate Mr. William A. McAfec, a partner of Messrs. McAfee.
Grouman. Taplin, Hanning, Newcomer & Hazlctt, (or election as a director of the Corporation at the
next annual meeting of stockholders to be held cm May 9. 1949 and, if permissible under the laws
of the State of Delaware, Mr. McAfee may be elected by the Board of Directors at an earlier date to
serve until such annual meeting. Reference is made to the statements in tins regard on page IS of the
Prospectus.

REGISTRATION UNDER THE SECURITIES EXCHANGE ACT OF 193-1, AS AMENDED
An application to the Securities and Exchange Commission on Form 10 for the permanent registra-

tion on the New York Stock Exchange of 40,000 shares of Preferred Stock and 1.065.000 shares of
Common Stock of the Corporation in accordance with the provisions of the Securities Exchange Act
of 1934, as amended, is being filed with the Securities and Exchange Commission concurrently herewith.

REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED
The shares of Preferred Stock and Common Stock of the Corporation for the listing of which

application is hereby made are covered by a Registration Statement on Form S-l (Registration No.
2-7767) filed with the Securities and Exchange Commission tmder the Securities Act of 1933, as amended,
which Registration Statement became effective on January 11, 1949.

AFFILIATED COMPANIES
The Corporation has no subsidiaries.
Based on information available to the Corporation, • there is no Corporation, individual or other

entity, which owns, directly or indirectly, ten per cent, or more of the voting stock of the Contention.

STOCKHOLDER RELATIONS
Each stockholder of (he Corporation will receive an annual rc]»ort which includes financial Mntc-

ments. In addition, the Corporation will publish quarterly interim statements of earnings and intends
to mail, from time to time, to each stockholder matters of interest which describe the activities of the
Corpontion, improvements to plant, Corporation's products and other developments of general interest
to stockholders.

For each meeting of the stockholders, the Corporation will send to each stockholder a notice of
meeting, a proxy statement setting forth pertinent data with res|>ect to matters to be acted upon at the
meeting and a form of proxy enabling the stockholder to vote by proxy if he is unable to attend the
meeting in person.

Dividend actions by the Board of Directors are to be released to the press as soon as taken. Other
press releases are to be made from time to time relatini; to Tie Corporation, its activities and its products,
when, in the judgment of the management, such releases are appropriate.

Correspondence from stockholders is answered by the Secretary of the Corporation unless directed
to a canicular office or individual, in which case it is customarily answered by the person addressed.
No outside public relations counsel is now retained to handle such correspondence.

FINANCIAL INFORMATION
Reference is made to the tabulation on page 5 of the Prospectus of the combined net sales and

operating results, for the twelve-year and ten-month period ended October 31. 1948, of Bryant Heater
Company and Day & Night Manufacturing Company and for the twelve-year and seven-month period
ended October 31, 1948, of Payne Furnace Company (including a predecessor company), whose assets
were acquired by the Corporation on January 12, 1949.

Attention is called to the fact that the Corporation on January 11, 1949 issued to Bryant Heater
Company, Day & Night Manufacturing Company and Payne Furnace Company demand notes for an
aggregate sum of $10,870,000 and assumed all liabilities of such companies, subject to certain exceptions
set forth in the respective agreements of sale, as consideration for all of the assets of such companies
(see captions "The Company" and "Application of Proceeds" on pages 3 and 4 of the Prospectus), and
on January 18. 1949 issued $4,000,000 principal amount of 4% Fifteen-year Sinking Fund Notes, due
February 1, 1964 (see captions "Capitalization and Funded Debt" and "Description of Funded Debt"
on page 3 and pages 21 through 23, respectively, of the Prospectus). Tlie aforesaid demand notes
were paid in full on January 18, 1949 out of the total net proceeds of the sale on that dale of the 40.000
shares of Preferred Stock with warrants attached and 1,000,000 shares of Common Stock, for the
listing of whkh application is hereby made, and out of approximately $1,250.000 of the proceeds of
such Sinking Fund Notes. The annual interest requirement on the Sinking Fund Notes and the annual
dividend requirement on the Preferred Stock will amount to $160,000 and $120,000, respectively. Such
annual requirements will be reduced in the event of payments on account of the principal of the Sinking
Fund Notes or the redemption of shares of Preferred Stock by amounts proportionate to the principal
amount paid on such Sinking Fund Notes or to the number of shares of Preferred Stock redeemed.
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BUSINESS. FINANCIAL AND ACCOUNTING POLICIES
AUDIT PAOCZDVIE:

The independent public accountants for tire Corporation are Ernst & Ernst. The accountants will
be elected by the Corporation's Board of Directors at annual meetincs thereof, and they will report
directly to the Board of Directors. They will make periodic audits and will have authority to examine
all records and supporting evidence. Representatives of that Arm will be free to but will not ordinarily
attend stockholders' meetings.

The Corporation's chief accounting officer, Philip \V. Scott, Secretary-Treasurer, is elected by the
Board of Directors. He has authority to perform all acts usually incident to the position of Secretary-
Treasurer, including the keeping of full and accurate account of moneys received and paid by him.
The Secretary-Treasurer is subject to the control of the Board of Director! to whom he reports. He
ordinarily attends meetings of the Board of Directors.
DEPUOATION :

Provisions for depreciation are computed on the "straight-line" method and on the basis of the
estimated service lives, principally as to each individual asset or group of assets, with the result that
varying rates are applied to assets of a similar character but having different remaining lives. The
more important classes and average estimated lives are as follows :

Ettintfttt Lift
H (Yttrt)

Land Improvements . . . . . . . . . . . . . . . . . . . . 10
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 - 33M
Machinery aad Equipment . . . . . . . . . . . . . . 10- 15
Patterns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4-10
Factory Equipment . . . . . . . . . . . . . . . . . . . . . 10-15
Dies. Jigs and Fixtures . . . . . . . . . . . . . . . . . 4 - <bYi
Office Furniture and Fixtures . . . . . . . . . . . 10- 15
Office Machines . . . . . . . . . . . . . . . . . . . . . . . . 5-15
Automotive Equipment . . . . . . . . . . . . . . . . . 4- 5
Canteen Equipment . . . . . . . . . . . . . . . . . . . 5-10
Factory Equipment — Short Life . . . . . . . . . 3 - 6H
Small Tools . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 - 6tf

LEAKS:
The business of the Corporation is carried on principally upon premises owned in fee. It is antici-

pated that total rentals will be paid for the year 1949 in the approximate amount of $125,000. Of this
•mount, $25,000 will be paid as rental for the Tyler, Texas plant of the Bry*nt Heater Division, and
$35,000 will be paid for the London Road plant of the Errant Heater Division.
COMMITMENTS:

It is the policy of the Corporation to make purchase commitments based principally upon customers'
orders, releases and commitments for materials required for their products. In the opinion of the
Corporation, its commitments are not made to an extent which may materially affect its financial position.

In the normal course of business, it is not anticipated tlut the Corporation will need to expand
working capital through short-term loans.

VALUATION or INVENTORIES AND METHOD OF CONFUTING COST OF GOODS SOLD:
Inventories used (1) in the computation of cost of goods sold and (2) for balance sheet purposes

are stated generally on the basis of average cost (not in excess of replacement market.) The method
of adjusting inventories has not been determined.

CONSOLIDATION :
The Corporation has no subsidiaries.

AGREEMENTS
Nothing in the following Agreements shell be to tonttrued at to require the Company to do any ecu

tn contravention of law or in violation of any rule or regulation of any public authority exercising
jurisdiction over the Comfany.

AFFILIATED GAS EQUIPMENT, INC., (hereinafter called "the Corporation"), in consideration of the
listing of the securities covered by this application, hereby agrees with the NEW Yoaic STOCK EXCHANGE
(hereinafter called "the Exchange"), as follows:

I
1. The Corporation will promptly notify the Excliange of any change in the general character or

nature of its business.
2. The Corporation will promptly notify the Exchange in the event that it or any company con-

trolled by it shall dispose of any property or of any stock interest in any of its subsidiary or controlled
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companies, when the disposal thereof will materially affect the financial position oi the Corporation or
the nature or extent of its operations.

3. The Corporation will promptly notify the Exchange of any change in, or removal of, collateral
deposited under any mortgage or trust indenture, under which securities of the Corporation have been
issued and are listed on the Exchange.

4. The Corporation will forward to the Exchange copies of all notices mailed by the Corporation
to its stockholders with respect to amendments to its Certificate of Incorporation, and will file with tlie
Exchange two copies of the amended Certificate of Incorporation of the Corporation, or resolutions of
Directors in the nature of amendments (one of which will be certified) as soon as such amendments shall
luivr hrrnnir effective, and the Corporation xvill file with the Excl»ange two copies oi all amendments
i.. UK- llvl..-t«s ..( thr 0«T|<on»iion (one of which will be certified) as soon as such amendments shall
lkivr Uv.«<»- rllivtivr.

V In (In rvrm ni f l u - OMUIIUT l>v I In- <."<T|»>r.ilioii oi any option* or warrants to purchase any
Kiifh <>i i In-i'i>i|mi;iiiim. i In' i'iii|Nii;iin>ii will |>t otii|« ly inHify i lie Kxvliangc 1.1) of the number oi share.<
covered by such options or warrants, of the terms thereof and of tlie time within which they may be
exercised, and (b) of any subsequent change in, or cancellation or exercise of, such options or warrants;
and tlie Corporation will include like information as to all such options or warrants then outstanding in
all its financial reports to its stockholders and in all of its formal published reports.

6. In the event that any previously issued and listed stock of the Corporation is reacquired or
disposed of, directly or indirectly, for the account of the Corporation, tlie Corporation will notify the
Exchange within the first ten (10) days of the succeeding month of all transactions during the previous
month in stock so reacquired or disposed of and will report the total number of shares oi such stock so
held by it at the end of such previous month.

7. The Corporation will not without the prior approval of the Exchange purcliase, directly or
indirectly, any of its securities listed on the Exchange at a price in excess of that at which the securities
so purchased might then be obtained in the open market.

8. The Corporation will not without the prior approval of the Exchange select any of its listed
securities for redemption othenvisc than pro rata or by lot; and the Corporation will notify the Exchange
at least fifteen (15) days in advance of any redemption and will promptly furnish to it any information
requested in reference to such redemption.

9. The Corporation will promptly notify the Exchange of any corporate action which will result
in the redemption, cancellation or retirement, in whole or in part, of any security of-the Corporation
listed on the Exchange and will notify the Exchange as soon as the management of the Corporation has
notice of any other action which will result in any such redemption, cancellation or retirement.

10. If at any time the stock certificates of tlie Corporation do not recite the preferences of all
classes of its stock, it will furnish to its stockholders, upon request and without charge, a printed copy
of preferences of all classes of such stock.

11. The Corporation will furnish to the Exchange on demand such information concerning the
Corporation as the Exchange may reasonably require.

12. The Corporation will not make any change in the form or nature of any of its securities that
are listed on the Exchange or in the rights or privileges of the holders thereof, without having given
twenty days' prior notice to the Exchange of the proposed change and having made application for the
listing of the securities as changed, if the Exchange shall so require.

13. The Corporation will make application to the Exchange for the listing of additional amounts
of listed securities sufficiently prior to the issuance thereof to permit action in due course upon such
application.

II
1. Tlie Corporation will publish at least once in each year and submit to its stockholders at least

fifteen days in advance of the annual meeting of such stockholders and not later than three months
after the dose of the last preceding fiscal year of the Corporation a Balance Sheet as of the end of such
stock; or, in lieu thereof, eliminating all intercompany transactions, a Consolidated Balance Sheet of the
Corporation and its subsidiaries as of the end of its last previous fiscal year, and a Consolidated Surplus
Statement and a Consolidated Income Statement of the Corporation and its subsidiaries for such fiscal
jre»r. If any such consolidated statement shall exclude corporations a majority of whose equity stock
is owned directly or indirectly by the Corporation: (a) the caption of, or a note to, such statement
will sliow the degree of consolidation; (b) the Consolidated Income Account will reflect, either in a foot-
note or otherwise, the parent company's proportion of the turn of, or difference between. Current Earnings
or Losses and the dividends of such unconsolidated subsidiaries for the period of the report, and (c) the
Consolidated Balance Sheet will reflect, either in a footnote or otherwise, the extent to which the equity of
the parent company in such subsidiaries has been increased or diminished since the date of acquisition
as • result of profits, losses and distributions.
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Appropriate reserves, in accordance with good accounting practice, will be made against profits
arising out of all transactions with unconsolidated subsidiaries in either parent company statements
or consolidated statements.

Such statements will reflect the existence of any default in interest, cumulative dividend require-
ments, sinking fund or redemption fund requirements of the Corporation and of any controlled
corporation, whetlwr consolidated or unconsolidated.
2. All financial statements contained in annual reports of the Corporation to its stockholders

shall be audited by independent public accountants qualified under the laws of some slate or country
and shall be aceom|>amed by a copy of the certificate made by them with respect to their audit of such
statements showing the scope of such audit and the qualifications, if any, with respect thereto.

3. All financial statements contained in annual reports of the Corporation to its stockholders
shall be in the same form respectively, as agreed upon with the Exchange, and shall disclose any
substantial item of an unusual or non-recurrent nature.

4. The Corporation will publish such periodical interim statements of earnings as it shall agree
upon with the New York Stock Exchange. Such interim statements of earnings will show act profits
on the basis of the same degree of consolidation as in the annual report and after Depreciation, Depletion,
Normal Income Taxes and Interest, estimating the proportionate amount of these items as accurately as
may be if not finally determined, and will disclose any substantial item of an unusual or non-recurrent
nature.

5. The Corporation will not nuke, nor will it permit any subsidiary directly or indirectly controlled
by it to make, any substantial charges against capital surplus, without notifying the Exchange. If so
requested by the Exchange, the Corporation will submit such charges to stockholders for approval or
ratification.

6. The Corporation will not make any substantial change, nor will it permit any subsidiary directly
or indirectly controlled by it to make any substantial change in accounting methods, or in policies as
to depreciation and depiction, or in bases of valuation of inventories or other assets, without notifying
the Exchange and disclosing the effect of any such cliange in its next succeeding interim and annual report
to its stockholders.

Ill
1. The Corporation will maintain in accordance with the rules of the Exchange:
(a) An office or agency in the Borough of Manhattan, in the City of New York, where the prin-

cipal of and interest on all bonds of the Corporation listed on the Exchange shall be payable and where
any such bonds which are regislerable as to principal or interest may be registered; and

(b) A transfer office or agency in the Borough of Manhattan, in the City of New York, where all
stock of the Corporation listed on the Exchange shall be directly transferable and where dividends and
all other payments with respect to such stock shall be payable; and

(c) A registry office, other than its transfer office, in the Borough of Manhattan, in the Gty of
New York, south of Clumbers Street, where all stock of the Corporation listed on the Exchange may
be registered.

If at any time the transfer office or agency of the Corporation shall be located north of Chambers
Street, the Corporation will arrange, at its own cost and expense, that its registry office, or some other
suitable office satisfactory to the Exchange and south of Chambers Street, will receive and redeliver all
securities there tendered for the purpose of transfer.

If the transfer books of the Corporation should be closed permanently, the Corporation will
continue to split up certificates for its stock which at the time shall be listed on the Excliange into certifi-
cates of smaller denominations in the same name so long as such stock shall be retained upon its list by
the Exchange.

2. Tlie Corporation will not add to the number of its transfer agencies nor make any change of
a transfer agency or of a trustee or fiscal agent of any securities of tlte Corporation listed on the Exchange,
without prior notice to the Excliange, and the Corporation will not add to (lie number of registrars of
its stock which at the time shall be listed on the Excliange, nor change a registrar of such stock without
the prior approval of said Exchange; nor will the Corporation select an officer or director of the Corpo-
ration as a trustee of a mortgage or other security of the Corporation listed on the Exchange.

3. The Corporation will lave on hand at all times a sufficient supply of certificates to meet the
\ demands for transfer.
\ 4. The Corporation will give the Excliange at least ten days' notice in advance of the closing of
I the transfer books, or of the taking of a record of its stockholders for any purpose.
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5. The Corporation will publish promptly to the holders of any of its securities listed on the
Exchange any action taken by the Corporation with respect to dividends or to the allotment of rights to
subscribe or to any rights or benefits pertaining to the ownership of its securities listed on the Exchange:
and shall give prompt notice to the Exchange of any such action; and shall afford the holders of its
securities listed on the Exchange a proper period within which to record their interests and to exercise
their rights; and shall issue all such rights in form approved by the Exchange and will make the same
transferable, payable and deliverable in the Borough of Manliatun in the City of New York.

GENERAL INFORMATION
The fiscal year of the Corporation ends on the 31st day of December.
The principal business address of the Corporation is 17S77 St. Clair Avenue. Cleveland 10, Ohio.

Its statutory address is 129 South State Street. Dover, Delaware.
The Corporation's By-laws provide that the Annual Meeting of stockholders shall be held at the

office of the Corporation in the City of Cleveland, in the State of Ohio,'but that other meetings of
stockholders may be held at such place or places as may be determined from time to tin* by the Board
of Directors. The Annual Meeting of stockholders for the election of directors and the transaction
of other business shall be held on the second Monday in May, in each year, at 2 P.M. o'clock. If this
date shall fall upon a legal holiday, the meeting shall be held on the next succeeding business day.
A written or printed notice, stating the place and time of the Annual or Special Meeting, and the general
nature of the business to be considered, shall be given by the Secretary of the Corporation to each
stockholder entitled to vote thereat at his last known post office address, at least twenty (20) days and
not more than forty (40) days before the meeting. No change of the time and place of a meeting
for the election of directors, as fixed by the By-laws, shall be made within sixty (60) days next before
the day on which such election is to be held. In case of any change in such time or place for such
election of directors, notice thereof shall be given to each stockholder entitled to vote, in person, or by
letter mailed to lu's last known post office address, twenty (20) days before the election is held. Any
number of stockholders together holding » majority of the stock issued and outstanding entitled to vote,
who shall be present in person or represented by proxy at any meeting duly called, shall constitute a
quorum for the transaction of business. If less than a quorum is present or represented at any meeting,
a majority of the stockholders present or represented and entitled to vote may adjourn the meeting
from time to time. 11 notice of such adjourned meeting is sent to the stockholders entitled to receive
the same, such notice also containing a statement of the purpose of the meeting and that the previous
meeting failed for lack of a quorum and that pursuant to the By-laws of the Corporation it is proposed
to hold the adjourned meeting with a quorum of those present, then any number of stockholders, in
person or by proxy, shall constitute a quorum at such meeting unless otherwise provided by statute.

The Transfer Agent of the $3.00 Cumulative Preferred Stock and the Common Stock and the
Agent for the Non-Detachable Common Stock Purchase Warrants attached to certificates of Preferred
Stock is The New York Trust Company, 100 Broadway, New York 15, New York.

The Registrar of the $3.00 Cumulative Preferred Stock and the Common Stock is Bankers Trust
Company, 16 Wall Street, New York 15, New York.

AFFILIATED GAS EQUIPMENT. INC.

By L. C HARVEY
President

March 10, 1949
The New York Stock Exchange hereby authorizes the listing of the above-mentioned 40,000 shares

of $3.00 Cumulative Preferred Stock, with or without Non-Dctacliable Common Stock Purchase
Warrants attached.

The Exchange also authorizes the listing of the above-mentioned:
1.004,250 sliares of Common Stock, with authority to add:

40,000 shares of such Common Stock on official notice of issuance upon the exercise of Non-
DetacliaUe Common Stock Purchase Warrants attached to certificates for Preferred
Stock, and

20750 shares of such Common Stock on official notice of issuance on purchase by officers, directors
or employees pursuant to the Corporation's Stock Purchase Plan,

making a total of:
1,065,000 sliares of Common Stock authorized to be listed.

PHIUJP L. West. Director EHIL SCIIHAM, Prcsidtnt
Department of Slock List New York Stock Exchange
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Affiliated Gas , Inc.
40,000 Shares $3.00 Cumulative Prtfcmd Stock

($50 Par Value)
With Non-Detachable Common Stock Purchase Warrants

'The non-detachable Warrants entitle the registered holders of chares of the $3.00 Cumulative Preferred Stock to
purchase one share of Common Stock for each char* of such $3.00 Cumulative Preferred Stock held, upon
surrender of the Warrant, at a price of SI US per share ; such number of shares receivable upon the exercise of
the Warrants being subject to adjustment as described herein under the sub-caption "Warrants for Purchase of
Common Stock and Scrip Certificates". The net proceeds to the Company from the sale of sharei of Common
Stock, pursuant to the exercise of the Warrants, are to be applied exclusively to the purchase or redemption of the

$3.00 Cumulative Preferred Stock. The Warrants will become void after January 15, 1954.

1,000,000 Sharu Common Stock
($1 Par Value)

25,000 Shares Common Stock
($1 Par Value)

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFPENSE.

Prletto
P«blk

Piiceanti er
rnrnrnisaioia(l)

- _ _ _ . _ _
Conp*nr<2)

40,000 Shares of $3.00 Cumulative Preferred Stock
with Non-Detachable Warrants for the Purchase
of 40,000 Shares of Common Stock

Total ...
Per Unit

1,000,000 Shares of Common Stock
Total . . . . . . . . . . . . . . . . . . . . . . . . .
Per Share . . . . . . . . . . . . . . . . . . . .

25,000 Shares of Common Stock (5)
Total . . . . . . . . . . . . . . . . . . . . . . . . .
Per Share . . . . . . . . . . . . . . . . . . . .

•$2,000.000
$50.00

$9,250,000
$9.25

$ 200,000
$ 8.00

$ 130,000(3)
$3.25(3)

$1.250.000
$1.25

None
None

$1570,000
$4675

$8,000.000(4)
$ 8.00

$ 200,000(6)
$ 8.00

(I) Dect not include $40,000, or 1% of the aggregate principal amount ol the Term Loam referred to in the caption "Ucacriptioai
of Fnsded Debt", which tht Company hai agreed to par Reynold* ft Co. for negotiating inch Term Loan*.

(?) The proceeds ihown as receivable by the Coitmpny arc without allowance for expense* of registration of approximately $106.130.
Included in this turn it $6.000 repretennnf the maximum contribution which the Company has agreed 10 make lowardi tat expenses
of qualifying the Preferred Stock and the Common Stock (or tale in the various Mate*. . .

The Company has agreed to indemnify the Underwriters scaniit certain types of ciril liability ari»inf m connection with the Keen-
tration Statement, thii Prospectus, or under Uw "Blue Sky" laws of various »tatet. Relerence it made to the caption Underwriting
Arrangements".

(3) Punuant and subject to the terms of the Underwritine Agreement dmribed under the caption "Underwritine Arrnnnmenn", the
Undenrriten have agreed to purchase 40.000 umu of Preferred Stock with Noti-Delacluible Common Stock Purchase Warrant! and to
psy to the Company (2,004.000. or $50.10 per unit, which ium will be received by the Company on Hie closing date. Pursuant to taid
Underwriting Agreement, the Company hai agreed to pay to the Underwriter*, in consideration of the services rendered by the Under-
writers in connection with this financing. $134.000, or a §um equivalent to $3.35 per unit. Based upon the amount to be paid by the
Underwriters to the Company (or the 40.000 units of Preferred Slock with Warrants attached and the public oflermg price of such
40.000 units set (orth above, "the net amount to be received by the Underwriters from Hie Company in this connection will be $130.000,
or a sum equivalent to $3.25 per nnit. For the purpose hereof, such payment has been included in the underwriting discounts or com-
missions and has been deducted from the proceeds to be received by the Company.

(4) This figure is calculated without allowance for the possible exercise of the Non-Detachable Common Stock Purchase Warrants
attached to the 40.000 shares of $3.00 Cumulative Preferred Stock, If all of the Warrants are exercised, the maximum amount received
by the Company upon such tale will be $450,000.

(5) To be specially offered under contracts of purchase only to certain officers, directors or employees of the Company ander
the Stock Purchase Plan described under the sub-caption "Stock Purchase Plan". Purchasers thereof may be deemed underwriters
to Jhe extent they purchase for resale, in which event the profit would be the excess of the resale price over the purchase price.

A,iA<6) The cash proceeds to the Company aaaumes that all 25.000 shares are purchased under the Slock Purchase Plan and paid
TnFat $8-00 per share.

The Company is also registering 40,000 shares of Common Stock reserved for issuance upon the exercise of
the Non-Detachable Common Stock Purchase Warrants, and the Company is likewise registering an indeter-
minate number of shares of Common Stock, together with scrip certificates for fractional shares, for issuance
in connection with the anti-dilution rights pertaining to the N on-Detachable Common Stock Purchase Warrants.

Tht 4Q000 tkartt of Preferred Slock mith Non-Detachable Common Stock Purchase Warrants and 1000000 shares
of Common Stock ore offered by the Underwriters subject to the terms of the offering set forth herein, to frier talc, to
withdrawal, cancellation or modification o\ the offer without notice, to delivery to and acceptance by the Underwriters, to
tkt approval of legal matters by Messrs. Townsend & Lewis, counsel for the Underwriters, and to certain further conditions.

A list of the Underwriters appears on pace SO hereof, among whom are

Reynolds & Co. Harriman Ripley & Co.

' Eastman, Dillon & Co. Kidder, Peabody & Co.
Laurence M. Marks & Co.

The date of this Prospectus is January 13, 1949

Union Securities Corporation



IN COKNECTION WITH THIS OFFERING. THE UNDERWRITERS MAY EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
PREFERRED STOCK (EITHER WITH OR WITHOUT WARRANTS ATTACHED) AND
THE COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED MAY
BE DISCONTINUED AT ANY TIME.

Th« Company has agreed, upon tht request of Reynold* ft Co.. «t Representative of the
Underwriters, within two rears, to use itt best effort! to procure the lilting of the Preferred Stock
(with or without Warrants attached) and the Common Stock on such National Securities Exchange
or Exchanges as the Representative may specify. The Representative has informed the Company
that it intends to request the Company to make application to list the aforesaid shares -on the
New York Stock Exchange within such two year period and as soon as. in the opinion of the
Representative, a sufficiency broad distribution of the Preferred Stock (with or without Warrants
attached) and the Common Stock has been effected.

The Company will, upon proper application, reimburse holders of shares of the Preferred
Stock who are residents of Pennsylvania for personal property taxes assessed in Pennsylvania
on such shares not exceeding, in any one year, eight mills on each dollar of assessed value of such
•hares.
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No dealer, salesman or any ether person has been authorized to give any information or to
make any representation*, other than those contained in this Prospectus, in connection with the
offer contained herein; and, if given or made, such information or representations must not be
relied upon. This Prospectus is not an offer by the Company or by any Underwriter to sell the
above securities in any state to any person to whom it is unlawful for such Underwriter to make
such offer in such state. .Neither the delivery of this Prospectus nor any sales hereunder shall
tinder any circumstances create any implication that there has been no change in the affairs of
the Company since the date hereof.



Affiliated Gas Equipment, Inc.
REGISTRATION STATEMENT

Affiliated Gas Equipment, Inc. (hereinafter sometimes called the "Company") has filed with
the Securities and Exchange Commission, Washington, D. C., a registration statement (herein-
after, together with all amendments thereto, called the "Registration Statement") under the
Securities Act of 1933, ai amended, for the registration of (a) 40.000 shares of $3.00 Cumulative
Preferred Stock of the par value of $50.00 each (hereinafter sometimes called the "Preferred
Stock"), (b) Common Stock Purchase Warrants (hereinafter sometimes called the "Warrants")
attached at the time of issuance to certificates for the Preferred Stock, entitling the holders thereof
to purchase, on or before January 15, 1954, an aggregate of 40,000 shares of Common Stock, of
the par value of $1.00 each (such class of stock being hereinafter sometimes called the "Common
Stock"), (c) 1,000.000 shares of Common Stock, (d) 25,000 shares of Common Stock that are
rttcrred for issuance tinder the Stock Purchase Plan hereinafter described, (e) 40.000 shares of
Common Stock reserved for issuance open the exercise of the Warrants, and (f) such additional
indeterminate number of shares of Common Stock and scrip certificates for fractional shares as
may be required to be issued in connection with the anti-dilution provisions pertaining to the
Warrants.

THE COMPANY
Affiliated Gas Equipment, lac. (hereinafter sometimes called the "Company") was incorpo-

rated under the laws of the State of Delaware on August 7, 1948. The Company's principal
executive offices are located at 17825 St. Clair Avenue, Cleveland 10, Ohio.

Prior to the completion of the financing contemplated hereby, the Company will have acquired,
as of October 31, 1948, all of the assets of three wholly-owned subsidiaries of Dresser Industries.
Inc., a Pennsylvania corporation (hereinafter sometimes called "Dresser"); namely, Brytnt
Heater Company, an Ohio corporation (hereinafter sometimes called "Bryant"), Day & Night
Manufacturing Company, a California corporation (hereinafter sometimes called "Day & Night")
and Payne Furnace Company, a California corporation (hereinafter sometimes called "Payne");
such acquisition to be in consideration of (a) the issuance by the Company to the three selling
corporations of its demand notes in the aggregate principal amount of $10.870.000, bearing interest
at the rate of 4% per annum, and (b) the assumption by the Company of all of the liabilities of
the three selling corporations, subject to certain exceptions set forth in the respective agreements
of aale described under the caption "Material Acquisitions of Property". The three selling
corporations are hereinafter more fully described under the caption "History and Business".

CAPITALIZATION AND FUNDED DEBT
The capitalisation of the Company and its funded debt, as of October 31,1948. and as adjusted

to give effect to (a) the amendment of its Certificate of Incorporation, effective January 10,
1949 authorizing 40,000 shares of $3.00 Cumulative Preferred Stock, of the par value of $50
per share, (b) the borrowing of $4,000.000 pursuant to the Term Loans referred to herein under
the caption "Description of Funded Debt", and (c) the present financing, are as follows:

October 31. Wi Adtwted »i abort stated
Titltefbrat Authoriztd OntfUndini Aotbahttd Oatatandmr

4% Fifteen-Year Term Loans ..... — — $4,000,000 $4,000,000
$3.00 Cumulative Preferred Stock

(Par Value $50) . . . . . . . . . . . — — 40,OOOShs. 40.000Shs.
Common Stock (Par Value $1) .... 2.000,000 Shs. — 2,000,000 Shs.* 1,000.000 Shs."

• Of thii amount (a) 25.000 shares are reserved for tale to officeri. director! or employee* of the Companr,
•I more fully let forth under the tab-caption herein entitled "Slock Purchase Plan", (b) 40.000 tharet are reserved
lor issuance upon the exercise of the Common Stock Purchase Warrants, and (c) in additional indeterminate
number of shares are reserved ior issuance in connection with the anti-dilution provisions pertaining to the
Warrants.

•* Docs not reflect the issuance of any of the 25,000 shares reserved for sale to officers, directors or employees.
The Transfer Agent for the $3.00 Cumulative Preferred Stock and the Common Stock and

the Agent for the Warrants is The New York Trust Company, 100 Broadway, New York 15,
New York, and the Registrar is Bankers Trust Company, 16 Wall Street, New York 15, New York.

APPLICATION OF PROCEEDS
The estimated net proceeds to the Company from the sale of 40,000 shares of the Preferred

Stock with non-detachable Warrants and 1,000,000 shares of the Common Stock, after deduction
of the expenses of the Company in connection with such offering, estimated at $106,130, and the
underwriting discounts or commissions set forth on the cover page of this Prospectus, will be
$9763,870. The net proceeds received by the Company will be applied on account of the payment
of the demand notes for an aggregate sum of $10370,000, to be executed and delivered by the
Company to Bryant, Day & Night and Payne, as consideration for all of the assets of Bryant,



iJay & Night and Payne. (For pariicuiars as to i«c time of delivery, payment date ami thr
respective amounts of the notes to be delivered to the selling corporations, reference is mauc to
the caption "Material Acquisitions of Property'1.)

As described under the caption "Description of Funded Debt", the Company has completed
arrangements to sell, by private placement, to insurance companies an issue of fifteen-year notes
in the aggregate principal amount of 54.000.000. with interest at the rate of 4<> per annum. The
proceeds to the Company of such term loans will be nsed for the following purposes:

(a) Approximately $1,250,000 will be applied towards the payment of the aforesaid notct
made and delivered by Uie Company in connection with the purchase of all of the .asset;
of Bryant, Day & Night and Paync,

(b) Approximately $1,000,000 will be used during the next twelve months to finance the
capital expenditures of the Company, and

(c) The remaining approximately $1750,000 will be used for working capital and for
general corporate purposes, including the repayment to Dresser of borrowings by Day & Night
and Payne amounting in the aggregate to $800,000. (The aggregate amount of these borrow-
ings at October 31, 1948. was $1.600,000, which SUIT has been reduced to $800,000 by payments
aggregating the same amount.)
Except as above set forth, it is not possible at this time to state what proportions of the pro-

ceeds of the term loan will be used for the respective purposes above mentioned.
Assuming that all 25,000 shares of Common Stock of the Company to be offered pursuant

to the Stock Purchase Plan described under the sub-caption herein bearing that title are pur-
chased, at their initial offering priee of $8.00 per share, the aggregate initial payments (l/10th)
will be $20,000 and, over a period of ten years, their aggregate purchase price will amount to
$200,000. The net proceeds to be derived from the aale of any of these shares are to be used as
additional working capital.

Any proceeds received by the Company through the issuance of all or any part of the 40,000
shares of Common Stock at $11.25 per share upon the exercise of the Warrants attached to the
Preferred Stock shall, to the extent permissible by law, be applied by the Company to the pur-
chase or redemption of the Preferred Stock.

The Company reserves the right to vary or change any of the foregoing purposes or amounts,
if it appears, in the opinion of the management, in its best interests to do so.

HISTORY AND BUSINESS
The three corporations, Bryant, Day & Night and Payne, whose business and properties are

to be acquired by the Company upon the eompletion of the financing contemplated hereby, are
at present wholly-owned subsidiaries of Dreaser. These corporations have been and are BOW
engmged primarily in the business of manufacturing and selling gas heating equipment, water
heaters, water coolers, and allied miscellaneous products used by the gms heating industry for the
residential, commercial and industrial markets. It is the intention of the Company to continue
such business and to expand into the production and aale of similar equipment using allied fuels.

The Company contemplates the operation of the respective businesses presently conducted by
the three corporations on the basis of each unit retaining and continuing the use of its trade name.
trade marks and trade relations. Since the plan contemplates the retention by the Company of
the services of the executive and other personnel of the three corporations, no interruption in the
continuity of present business operations is expected.

In effect, the acquisition by the Company of the business and properties of the three corpo-
rations will achieve the independent operation of the three business enterprises as an integrated
group. This will be the logical outgrowth of the recent expansion of the business and markets
of the three corporations and of the substantial similarity of their operating problems.

Although the over-all management policy governing the operations of the three corporation*
has been such as to permit each to exercise a substantial degree of autonomy in its individual
operations, such policy has not resulted in the integration of their management and operation
to the point where any of the corporations avails itself, to any substantial extent, of the manu-
facturing and other facilities of the others. The management of the Company proposes to avail
itself of the opportunity to improve flexibility in the utilization of the manufacturing facilities of
the three corporations which, in the opinion of the management, are well located throughout the
country and serve national market areas. In this way, products of one unit may be produced in
certain plants of the other two units, as market conditions and other considerations might warrant,
which it is believed will result in freight savings and improved inventory management.

The problems of engineering and design, production, sales distribution, advertising to national
markets are common to Bryant, Day & Night and Payne. By the integration of the businesses
of these corporations into the Company, these problems should receive closer control nml coordina-
tion than has been possible heretofore.



Summary of Combined Earning* 1«aaV '<5r
The following summary of combined earnings, submitted as a matter of historical record, of Oryant Heater Company, Day & Night Manufacturing Company, and

Payne Furnace Company has been compiled from financial statements which have been examined by Messrs. Ernst & Emit for (I) the periods from January 1, 1939 to
October 31,1948, with respect to Oryant Heater Company, (2) the periods from January 1.1945 to October 31,1943, with respect to Day & Night Manufacturing Company,
and (3) the periods from February f, 1945 to October 31, 1943, with respect to Payne Furnace Company. Such summary, for uid periods, has been reviewed br Messrs.
Ernst & Ernst, and is included in this Prospectus in reliance upon the accompanying report of that firm given on the authority of that firm, as experts in auditing and
accounting. The summary of combined earnings, for the aforementioned companies for periods not hereinbefore referred to, has been prepared from financial statements
of such companies, or was compiled from records of such companies. This summary for the period of three years ended October 31, 1948, is subject to and should be read
in conjunction with the financial statements and the notes thereto, all of which are hereinafter included in this Prospectus.

In the preparation of the following summary allocation has been made, to the years affected, of certain adjustments which were previously reflected in earned surplus
in the period in which determined.

TMfJUMA
1936 . . . . . . . . . . . . .
1937 . . . . . . . . . . . . .
1938 . . . . . . . . . . . . .
1939 . . . . . . . . . . . . .
1940 . . . . . . . . . . .
1941 . . . . . . . . . . . . .
1942 . . . . . . . . . . . . .
1943 . . . . . . . . . . . . .
1944 . . . . . . . . . . . . .
1945 . . . . . . . . . . . . .
1946 . . . . . . . .
1947 . . . . . . . . . . .
1948 . . . . . . . . . . . . .

I (M«M a *mt C)

. . . . . . . . . . . . . $ 3.481708

. . . . . . . . . . . . . 4.610.013

. . . . . . . . . . . . . 4,018.777
d 7QO7V1

............. 5.553.392

. . . . . . . . . . . . . 6.915.974

............. 13.359482

............. 37.411.099

............. 33.806.656

.. . . . . . . . . . . . 33.639.636

............. 17.570.759

............. 23.949,678

............. 29.171.260

. (NM«B)
$ 2.229.618

3.222,164
2,857.080
3,336.338
3.911.988
4.882.645

11.143.403
32.751.342
29.059,483
26.783.305
14,050.974
16,961.470
20.910.618

vSb
•**•••••

» 906,140
1.122,347
1,177.943
1,142.195
1,190,083
1,254.366

851.815
1.299.759
1.723.974
2.393.627
2,633.052
3.671.794
4.685.359

SSSF
(N«7'o>

$ 55.146
71,507
79,249
77,973
78.459

103.351
108.802
131,432
133.175
129.163
136.230
221.980
292.828

htmtt
$ 40.999

57.428
59.822
34.737
15.249
19.202
79.751

243.003
200.863
130,257
25,632
13,441
86.385

taS±r«
MM

$ 2.071*
8705
5,120

12.273
18,685
60.099*
9,479
1.212*

53.559
22.480

191.997
35.333

127.604

TfiT
M !•<•»•

$ 302.880
216779
70.94St

289733
454752
699.662

1.288.837
3.110778
2.875,890
4.349.927
1.003.093
3.338.311
3.616.502

<•>__-.

$ 56.809
32.375
8.159

43.124
139.036
374.987
804.901

2.240,868
2.091.074
3.098.256

365.370
1.447.771
1.370.168

wlm
$ 246.071

184.404
79.l07f

246.609
315,716
324.675
483.936
S69.9IO
784.816

1.251 .671
637.72S

1,890.540
2,246,314 (Note F.)

• Indicates red Sgures. f Indicates loss.
Note A—The periods Included for the various companies, in the foregoing summary of combined earninn are as follows: (I) Bryant Heater Company; Years ended December 31, 1931! to

December Jl, 1940. inclusive, period of ten months ended October 31, 1941. years ended October 31, 1942 to Oclobcr 31, 1948. Inclusive; (21 Day ft Night Manufacturing Company: Years ended
December 31. 1936 to December 31, 1944, inclusive, period of ten months ended October 31, 1945, years ended October 31, 1946 to October 31. 1948. Inclusive; (3) Payne Furnace Company: Years
ended March 31, 1937 to March 31, 1944, inclusive, period of ten monlhs ended January 31. I94S. period of nine monlhs ended October 31, 1945, rears ended October 31, 1946 to October 31. I9M.
inclusive. The periods prior to January 31. 194S. with respect to Payne Furnace Company, represent the operating results of Payne Furnace ft Supply Company. Inc.. predecessor company.

Note B—Reference is made to Note D to the financial statements relative to inter -company sale*.
Note C—Sales during the war period resulted principally from war business. In this eonneclion, reference is made to the Prospectus under the caption "War and Reconversion" S.iles for the year

1946 include the settlement of termination claims in the aggregate amount of $3.656.231.
Note D—As indicated in Note (I) to the proposed transactions given effect to in the pro forma balance sheet hereinafler Included in this Prospectus, the excess of $75S.»I of the purchase

price over the carrying amount of net assets acquired will be allocated lo property, plant, and equipment accounts. Consequently, the annual provisions for depreciation, based on the adjuslrd
carrying amounts for property, plant, and equipment as of October 31, 1948. will aggregate approximately $370,000.

Note E — The charges (net of the effect of federal taxes on income) included herein for overall management services of Dresser Industries. Inc. arr as follows: 1943—$42,504; 1944—$70.407;
1945—$89.040; 1946—$153.224; 1947—$202.120. Such charges to these companies were discontinued as ol October 31. 1947. During part of the year 1948, payments for overall management services
were made br the three companies, which payments were refunded by Dresser Industries. Inc. Prior lo October 31. 1948. If charges for overall management services for the year 1948. had bre*
made on the same basis as for preceding years, they would have aggregated approximately $350.000 or $217.000 after federal taxes on income, and the net profit for that year would have been rerfnce.l
accordingly. It is aniicipaled that expenses ol an amount less lhan the aforesaid charges for 1947 or the amount for 1948 referred to in the preceding senlenre will be incurred by Affiliated Has
Equipment. Inc. (new company) for similar services during its first fiscal year.

Note F—During the period from December 31. 1943 to October 31. 1946. Day ft Night Manufacturing Company had a wholly-owned subsidiary which was dissolved as of the latter dale
The accounts of such subsidiary have been consolidated in the foregoing tabulation with those of Day ft Night Manufacturing Company for such period.

Note C—The annual dividend requirement on the 40.000 shares of $300 Cumulative Preferred Slock, and the annual Interest requirement on the 4* Fifteen-Year Term Loan, to be out
standing at the completion of this financing and related transactions, will amount lo 1120.000 and $160.000, respectively. Such annual requirements will be reduced, in the event of the redemption
of shares of Preferred Slock or payments on account of the principal amount of the Notes evidencing the Term Loan, by amounts proporlionale lo the number of shares of Preferred Slork
redeemed or the amount of principal paid on such Notes.

Note H-The amount that would have been available for distribution lor the year 1948 under the Incentive compensation plan recently adopted by Affiliated Gas Equipment. Inc (new company)
(mounts to $248.100 as compared to the aggregate amount ol $239,400 available for distribution ($224.932 actually paid) under the plans m effect at October 31. 1948.



Dividends

Subject and tubiequent to the tale by the Company of the 40,000 shares of Preferred Stock
with Warrant* attached and the 2,000,000 shares of Common Stock offered by this Prospectus,
aad subject to funds being lawfully available therefor, the Board of Directors of the Company
will declare a dividend of 22y,f per share on the Common Stock, payable en April 1, 1949, to the
holders of record on March 15, 1949. Funds lawfully available for the payment of this dividend
will, in the opinion of Messrs. McAfee, Crossnian, Tanlin, Hanning. Newcomer & Hazlett.
counsel for the Company, be the sum of (a) the Company's net income, if any. from February 1
to April 1, 1949, after deducting the first quarterly dividend on the Preferred Stock of (30.000,
(b) $500,000 and (c) the aggregate net consideration, if any, received by the Company from the
issue or aale subsequent to February 15, 1949, of shares of Common Stock. (For further details
as to funds lawfully available for dividends on the Common Stock, reference is made to the
subheading "Dividends" under the description of the Preferred Stock contained in the caption
"Description of Capital Shares" and to the caption "Description of Funded Debt.")

On the date of the declaration of the proposed Common Stock dividend, the Company will
have little or no earned surplus and, to the extent that there is not sufficient earned surplus to
cover the dividend on the payment date thereof, the excess of the amount of the dividend over
the amount of earned surplus available therefor will be paid out of capital surplus and, to that
extent, will represent a return of capital.

It is the intention of the Board of Directors that the Company shall pay quarterly dividends
on the Common Stock thereafter, if the net earnings, general affairs and financial condition of
the Company and general economic and other pertinent conditions warrant the same; but the
amount of such dividends, if any, will depend upon the net earnings of the Company at the time
of its declaration and upon other factors not presently determinable.

Bryant Heater Company
This corporation was incorporated in Ohio in 1933 and succeeded a similar business founded

in 1906. It became a wholly-owned subsidiary of Dresser in 1933.
Bryant was a pioneer in the development of gas-fired heating equipment and at the present

time its line of gu fired equipment (heating and water heaters) is the most complete in the
industry.

Since 1933, Bryant has been engaged principally in the manufacture of gas-fired boilers,
furnaces, unit heaters and conversion burners. Its line of gas, electric and oil water heaters was
introduced in 1946. A new "all weather" air conditioner aad a new gas-fired wall furnace have
been developed and are now being placed in production, aad satisfactory development progress
ha* been made on a complete line of oil-fired heating equipment

Bryant has its principal office and operates two plants in Cleveland, Ohio, and operates
another plant at Tyler, Texas. In addition, Bryant utilizes facilities of two other plants in central
Ohio on a sub-contracting basis. Finished products from these plants represent approximately
24% of Bryant's sales during the fiscal year ended October 31, 1948. In these sub-contracting
operations, Bryant provides the sub-contractor with tools and dies and practically all of the raw
materials and parts used in manufacturing finished products. No formal agreements exist between
Bryant and these sub-contractors, but purchase orders for the products are placed with the sub-
contractors by Bryant, from time to time, covering from 60 to 90 days' requirements. This policy
has made possible the expansion of sales without heavy investment by Bryant in plant and
equipment, and has also helped to avoid the concentration of production in the Cleveland area.

Bryant products are distributed nationally through approximately thirty-five independent
distributors and through seven factory branch sales offices, located in key cities. Approximately
10% of the total of Bryant's sales for the fiscal year ended October 31, 1945, is represented by
water beaters sold to a single nationwide distributor under the latter's brand name. These beaters
differ somewhat from Bryant's regular lines of products.

During the fiscal year 1948, a price increase in Bryant products, averaging about 5%, was made
effective.

Bryant maintains a competent engineering and research staff of 37 persons. Its engineering
and research efforts are directed toward (a) improvement and cost reduction of existing products;
(b) development of new products; and (e) basic research in combustion and heating problems.

In recent years, Bryant's policy has been to expand its activities through the addition of
allied products such as water heaters, space heaters, steel furnaces aad oil-fired equipment. How-
ever, much of the benefit to be expected from this expansion program as well as from the growing
market demand for its primary products has been postponed because of limitations on the use
of gas as fuel in certain important areas which are referred to on page 9 of this Prospectus.



Day ft Night Manufacturing Company
This corporation was incorporated in California in 1923 and succeeded a similar business

founded in 190S. It has been a subsidiary of Dresser since April 1945. Its main office and plant
are at Monrovia, California.

Day & Night has manufactured gas-fired water heaters for 39 years, water coolers fe>r 18
years and space heaters for 10 years. Six years ago, Day & Night introduced a new type radiant
gas-fired wall furnace which it markets under the trade name "Panelray" and which hat become
a major addition to its line.

Day & Night's products are sold primarily in the Western and Southern areas of the United
States.

All salct of Day & Night products in the United States are made through wholesale plumb-
ing jobbers, with the exception of those in Metropolitan Los Angeles, where sales are through
dealers. In all state* other than California, its wholesale jobbers serve as exclusive distributors
in a definite marketing area. In California, sales are made to several jobbers in each marketing
area.

Day & Night has a completely equipped laboratory and model shop, and directs its research
program toward a broadening of its line of products and the improvement of the products
presently manufactured.

At present, Day & Night is placing on the market an entirely new line of domestic water
heaters and a new overhead Paneiray apace heater. It expects to introduce within the next few
months a new water heater in the low priced field, new designs of industrial water heaters and
new designs of its space heaters and water coolers.

Day & Night placed into effect, during the fiscal yenr 194S, minor price increases on specific
items, none of which exceeded 10%.

Paynt Furnace Company
This corporation was incorporated in California in 1945 and succeeded a similar business

founded in 1914. It has been a wholly-owned subsidiary of Dresser since February, 1945. Its
main office and plant are at Beverly Hills, California.

Payne manufactures a line of various types of gas-fired furnaces, space heaters and evaporative
cooleri. With the exception of evaporative coolers which were introduced by it in 194S, Payne
has been manufacturing these products for many years.

Payne merchandises its products in that part of the country west of the Mississippi River,
particularly Southern California, and also in the southern states.

Practically all of Payne's sales are made to dealers, wholesale distributors and utility com-
panies. In Southern California, this sales program is supplemented by sales made through branches
of Payne's Retail Division.

Payne placed into effect, during the fiscal year 1948, price increases on certain of its products
ranging from 5% to 10%.

Payne maintains a competent engineering and research organization. Its research efforts are
directed toward the improvement of its present products and the development of new products.
A new forced-air wall neater, known as the "Panelair" was placed on the market by this corpo-
ration in February 1948 and it placed a line of Console Heaters on the market in 1947. A new
line of central furnaces is now in production. It is expected that a new floor furnace and a new
line of forced-air furnaces for installation in attics and other confined spaces will be introduced
by Payne in the next few months.

The Heating Industry
The products of the domestic heating industry fall largely within two broad equipment

classifications: central and non-central heating equipment. Central heating equipment consists
of furnaces, boilers and conversion burners. Non-central heating equipment consists of floor
furnaces, wall furnaces, space heaters and similar units designed to heat one or more rooms
rather than the entire residence and unit heaters for commercial and industrial installations.
According to a survey made by the U. S. Bureau of Census in April 1947, central heating accounts
for 48%, and non-central heating for 52%, of all heating installations in the United States.

Coal, oil and gas are the principal fuels used in the heating industry. The availability and
competitive price position of these fuels vary throughout the country.

The trend of the relative B. T. U. output of mineral fuels in the United States, during the
period 1920 through 1947, according to data published by the U. S. Bureau of Mines is illustrated
by .the following chart:
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The market for domestic heating equipment derives largely from new residential construction
and replacement sales, which involve the conversion from one type of fuel to another, the replace-
ment of existing equipment, the installation of automatic equipment, and, to a lesser degree, the
conversion to central heating.

Of primary importance to the current and future activities of the Company are the develop-
ments which have taken place within recent years in respect to the utilization and competitive
costs of coal, oil and gas for residential heating.

While cost comparisons on • thermal equivalent (B.T.U.) basis vary by locality and grade
of fuel, the relative change in the cost of gas, fuel oil and coal, as shown by the U. S. Bureau
of Labor Statistics Index of Wholesale Fuel Prices is as follows:

8
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86.9
1817
194.5

Gas (Natural and Manufactured; . . . . . . . . . . . . . . .
Oil (Oklahoma Fuel Oil)" . . . . . . . . . . . . . . . . .
Coal (Bituminous) . . . . . . . . . . . . . . . . . . . . . . . . . . . .

•Aurui IS. 194B.
** The U. S. Bureau of Labor Statistics indices (or Oklahoma (uel oil lor 1926 and

IMS. respectrvely, arc bated upon two different fradei of oil For the purpose
of the above table, appropriate adjustment for thit variance hai been made
on the bati* of the reapeciive price* lor tucii grade* in 1938.

The trend of the relative wholesale prices for gas, oil and bituminous coal in the United
States, during the period 1920 through 1947, according to data published by the U. S. Bureau of
Labor Statistics is illustrated by the following chart:

33mptx or WHOLESALE run. PRICES
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Note—Oil. at represented on the above graph, is bated on the price ol Oklahoma (uel oil. The U. S. Bureau
ol Labor Statistics indices lor Oklahoma fuel oil lor the periods from 1920 through 1938 and from 1938 to 1948,
respectively, are based on two different grades of oil. For the purpose of the above graph, appropriate adjust-
ment lor this variance has been made on the basis ol the respective prices (or such grades in 1938.

Inability to expand transmission facilities from the gas producing areas rapidly enough to
keep pace with the increasing demand has resulted in a shortage in the supply of natural gas
in the East and Middle West. This shortage has restricted severely the sales of gas fired heating
equipment since 1946 in these areas. The restrictions on the sales of equipment vary by state
and region. While, generally, no restrictions are imposed upon the replacement of existing resi-
dential gas facilities, conversion to gas from another fuel has been prohibited in certain areas.
The gas supply in some restricted areas has already begun to improve as additions and expan-
sions in gas transmission facilities have been made. This trend is expected to show progressive
improvement as further additions to and expansions in pas transmission facilities are completed.
A bulletin of the Gas Appliance Manufacturers Association dated July 16, 1948 reports that:
"It U interesting to note that, during the period of July 1, 1945. to May 15, 1948, the Federal
Power Commission authorized construction which included 10,168 miles of natural gas pipe
line. On May 15, 1948. there were, pending the hearing of the Federal Power Commission,
applications which involved the laying of 13,515 miles of pipe lines: thus the total mileage approved
and pending on May 15,1948, totaled 23.683 miles of natural gas pipe line. This total construction
would cost more than $1,418.000,000 and would require over 5,480,000 tons of pipe."

The shortage of manufactured gas has caused restrictions in some areas and projects are
under way in many of these areas to expand manufactured gas capacity and to utilize natural gas
as the latter becomes available upon completion of new gas transmission pipe lines.



HfMOOUCtOt'TNINt

The following tabulation, based on data in the January, 1946, issue of the trade paper
"Fueloil and Oil Heat" shows a comparison of the number of units of automatic heating equip-
ment sold in the years 1941 and 1947:

Percent Incrtmit
YuMMl YetrlW?

GM . . . . . . . . . .
Coal (Stokers)
Oil . . . . . . . . . . .

136481
198.243
333.250

302,000
84.661

820,923
121%
(57)«
146

•Indicates dtertaM.
Data on Automatic central heating equipment is not, of course, indicative of total unit

sates of heating equipment.
The following tabulation, based on data contained in U. S. Department of Commerce publica-

tions, shows unit sales of space heaters (non-central), excluding floor furnaces:

Coal and Wood . .
Gas
Oil ..............
•Indicates decrease.

12 Months Ended
JOB* 1*41
1 876000

. . . 1408,000
1 094,000

12 M anon Ended
December 1S47

1438000
2,661000
2,422,000

Percent lacnate
1947 Over 1*41

f^n\ mr •

103
121

Rant Materials cad Puts
Bryant, Day & Night and Payne buy the raw materials which are processed in their own

plsnts, including sheet steel and aluminum sheets, and also buy finished and semi-finished parts,
including castings of various types and necessary fittings and valves. The major items of standard
manufacture normally purchased in finished form include electrical controls, thermostats and
electric motors. Athough the flow of these materials was spasmodic and unreliable in 1946 and
1947, the principal remaining item which is difficult to obtain is steel.

None of the three corporations operates a foundry and therefore all castings are purchased
from outside sources.

During each of the past three fiscal years, purchases from any one supplier have been less
than 10% of the combined enterprise's aggregate purchases of raw materials and parts.

Description of Products and Glossary of Terms

The following definitions are given for better understanding of the Company's products and
are not necessarily those of the heating industry:

Cui Find Boiler: A central unit fired by gas to heat water or generate steam in cast-iron
boiler sections for a heating system using radiators, couvectors or radiant heating and distributing
such hot water or steam by means of pipes throughout the building.

Gej Find Ctnlrol Furnaets: A central heating unit fired by gas supplying heated air by
gravity or forced circulation to a distribution system using sheet-metal ducts to registers through-
out the building. The combustion chambers for such units are either cast iron or steel.

Cai Fiftd Unit Healert: A gas-fired unit which supplies forced heated air directly to the
space in which it is placed without the use of ducts for distribution. Such units are usually sus-
pended from the ceiling in the space to be heated.

Wtttr Hntrri: The automatic storage type using gas, oil or electricity for heating water.

G«* Ftrti Convrrrio* Burner t: A gas-fired burner for installation in a coal or oil boiler or
furnace to convert such boiler or furnace to automatic gas heat

Cat Fiftd Floor and Well Fnnuctt: Two types of furnaces usually installed for limited area
heating without the use of a duct system for the distribution of heated air. The floor furnace is
placed below the floor level with a register in the floor through which the heated air enters the
space. The wall furnace is affixed to the wall above the floor level with the heating surface

. exposed to the area to be heated.
Ctt Fwti Spot* Htaitri: Portable self-contained gas-fired units used to heat a limited area.

The unit is so constructed that it is placed upon the floor and unconnected to the building except
for a fas connection aad in some cases a flue outlet

10
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Sales by Products

The following table lists the materially important lines of product! manufactured and sold
07 Errant and Day & Night during the calendar rear 1940, by Payne during the fiscal year ended
March 31.1941 (included below in the column headed "1940"), and by all three corporations during
the twelve months ended October 31, 1946, 1947 and 1948 (included below in the columns headed
"1946". "1947" and "1948". respectively). The table also shows the respective percentage* of the
•ales of such lines to the tout sales of the combined enterprise in each such period. No figures are
shown for the years 1941 through 1945, inclusive, inasmuch as a substantial portion of the combine'!
output of the three corporations during that period was devoted to war work.

1MO 1M6 1947 IMS

Gu Fired Boilers ..................... 8ft 8ft 10ft 10ft
Gas Fired Central Furnaces ............ 34* 20 17 16
Gas Fired Unit Heaters . . . . . . . . . . . . . . . . 6 4 9 10
Gas, Electric and Oil Water Heaters .. .19 22 25 23
Gas Fired Conversion Burners . . . . . . . . . . 2 11 3 2
Gas Fired Floor and Wall Furnaces ... 10 17 19 24
Gas Fired Space Heaters . . . . . . . . . . . . . . . 3 1 2 1
Miscellaneous Products and Pans . . . . . . 18 17 15 14

Total . . . . . . . . . . . . . . . . . . . . . 100ft 100ft 100ft 100ft
• In IMO Ptyne produced a nbitantial amount of heavy heating equipment for military camps which

eecoanU for tbc abnormally bi|b percentage el central furnace wlei in thai year.

War and Reconversion
After the entry of the United States into the Second World War, Bryant, Day & Night and

Payne devoted the major portion of their plants and equipment to the production of material,
parts and equipment needed by the Armed Forces, although they were able to continue the
manufacture of their normal products on a limited basis. By the addition of some new equip-
ment and the extensive use of subcontractors these corporations made a substantial contribution to
the war effort.

Bryant'$ war contracts provided for the production of volute spring suspension assemblies
for medium tanks for the Army and bogie wheel assemblies for LVT landing craft for the Navy.

Day tt Night formed a wholly-owned subsidiary, Day and Night Flare Corporation, on Decem-
ber 31, 1943, to carry on the work on certain war contracts. This subsidiary was engaged 100ft
in war production until it was liquidated into Day & Night, as of October 31, 1946. at which time
all of its war contracts were completed. Day & Night and its subsidiary produced shells for
chemical mortars for the Chemical Warfare Service, rockets for the Navy and motor mounts
for the Air Corps.

Payne's production was principally for the photography section of the Air Corps, and
generally involved sheet metal work. Payne did not bepin production of strictly war-time products
until late in 1942. In 1940 and 1941 Payne produced a substantial amount of heavy heating
equipment for military camps.

With the exception of Payne's manufacture of this heating equipment, all of the war-time
products produced by Bryant, Day & Night and Payne were dissimilar to their peace-time products
and required different types of manufacturing operations. Bryant, Day & Night and Payne have
settled their claims under all war contracts, and reconversion to peace-time operation hai
been completed.

At the present time Bryant. Day & Night and Payne have no government contracts in any
stibstantial amount.

Competition and Position in Industry
There are many other manufacturers engaged in essentially the same type of business as

Bryant. Day & Night and Payne and the pre-war experience of the industry indicates that competi-
tion is keen. However, the three Corporations (below referred to as the "combined enterprise")
have been able to achieve a substantial growth and the Company intends to continue efforts in
this direction. As an indication of the relative growth of the combined enterprise and the industry
in respect to major products for representative periods reference is made to the following
tabulation:
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SCHEDULE SHOWING COMPETITION AND POSITION IN INDUSTRY*
______Partial Years

Boilers (fas) —Combined Enterprise
—Industry (1)

Central Furnace*
(Cms) —Combined Enterprise

—Industry (2)
Water Heater* (fas,

oil, electric) —Combined Enterprise
—Industry (3)

Unit Heaters
(fa*) —Combined Enterprise

—Industry (4)
Floor & Wall Furnaces

(fas) —Combined Enterprise
—Industry (4)

Conversion Burnersf
(fas) —Combined Enterprise

—Industry (1)
Total of Above Productstt

—Combined Enterprise
—Combined Industry

Fiscal Years Eadsd
October JUt

J947**
243.8
214.4

1M6 1*47 1941
Her. 1, IMS No*, l, 194« Nov. I, IM7

July H.1946 July ii. |»47t July ». Wt*
100.0 311.6 337.1
100.0 334.4 237.9

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

145.8
137.2

193.5
19S.4

390.5
217J

197.6
213.3

40.8
43.5

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

154.0
178.5

198.3
226.9

242.8
192.8
194.1
248.8

45.6
64.9

1477
137.4

252.2
200.4

526.0
295.6

2S7.0
220.0

2S.2
187

100.0 176.6 100.0 173.9 219.7
100.0 177.5 100.0 209.9 182.0

•Reference ii nude to "Lines el Product*" tabulation on (»«« It hereof lor the rwtwctire percentages el
sales el materially important linei of product* manufactured and sold by the combined enterprise to the
total aales of the combined enterprise in the respectiTC periods eorered.

•• Computed en year ended October 31, 1946, at bite.
t Competed on period November 1, 1945, to July 31, 1946, a* bate.
t The (it conversion burner is the product moat advene!? affected by the restrictions on the replacement el

other typet el heatinf with automatic rat heating.
ttThe above prodnctt repretent approximately V>% of the total heatinf and water healer sale! ol the combined

enterprite lor the fiscal year ended October 31. 1946.
: (As reported by published bulletins and monthly reports)

(1) Cat Appliance Manufacturers Association
(2) U. S. DepL of Commerce, Bureau of Census— Facts lor Industry: Series MS1C
(3) Includes rat underfired, oil underAred and electric iterate:

•as undertred and oil undernred from U. S. Dept- of Commerce. Bureau of Census—Facts for
Industry: Series M 5 I F ; electric storage from Facts lor Industry Series M S 1 F through tht fiscal
year ended October 31. 1947, National Electrical Manufacturers Asteciatien lor the fiscal yew
ended October 31. 1948

(4) Includes oil and |aa units—from Facts tor Industry Series X15IC
No reliable and complete source of information U available as to the relative competitive

position* of the combined enterprise and of other manufacturer* in the same industry. The
Company believes, however, that the combined enterprise constitutes one of the largest producers
in the United States of fas-fired heatinf equipment and water heaters (fas, electric and oil) aad
that it has the most complete line of products in this field.
Markets

The major market for the products of the combined enterprise is in residential hontinf.
Approximately 90% of the sales of the combined enterprise are for use in domestic dwelling wits
and it is believed that, in the last two and one-half years, most of these sales have gone into net*
housing units. Various estimates have been made as to the unfulfilled housing requirements
of the United States, all of which appear to indicate a substantial need for further new residential
buildings. However, because of the restrictions on the use of gas in many areas'of the country,
the full market for heating equipment in the present building program is not available.

During the period before the last war a Urge portion of the sales were made for replacement
purposes. As previously described, restrictions on the use of fas have retarded the installation of
fas fuel equipment as a replacement for equipment using other fuels. 'The apparent effect of these
restrictions is to accumulate a substantial backlog of demand for new and replacement business for
the gas heating industry which should materialize into sale* as these restrictions are removed.

The non-residential market of the three corporations is principally in the sales of equipment
for the purpose of heatinf commercial and industrial buildings.

During each of the past three fiscal years less than 10% of the total sales of the com breed
enterprise has been to any one customer.
Patents

The business of Bryant, Day & Night and Payne is not dependent upon patent protection, fat
patents frequently have served to improve competitive position, particularly in the initial stafti
of marketing certain products.
Employ** Relations

The aggregate employment of Bryant, Day & Night and Payne, exclusive of officers, a* ol
October 31, 1948, was approximately 1,800 person*, of whom approximately 1,225 were BO»
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supervisory production employees. It is estimated that there will be no material change in these
employment figure* during the next six months, except lor normal seasonal lay-offs affecting
approximately 300 employees.

The production eaployees of Bryant in its Cleveland plants are represented by a local union
of U.A.W. • C.I.O. for collective bargaining purposes. The agreement now in effect between
Bryant and the union will remain in force to May 4, 1949 and thereafter from year to year, unless
and until cither party shall indicate its desire to terminate, change or amend the contract, by
the delivery to the other of written notice not less than GO days prior to the expiration date or
at the end of any subsequent yearly period.

The employee* of Bryant at its Tyler, Texas plant sire represented by a local union of the
U-A.W.-C.I.O., and the initial contract between Bryant and this union will remain in effect until
September 2, 1949 and yearly thereafter, unless and until either party shall indicate its desire to
terminate, change or amend the contract, by the delivery to the other of written notice not
less than 60 days prior to the expiration date or at the end of any subsequent yearly period.

The production employees at Fayne are represented by two local unions of the Sheet Metal
Workers International Association, A. F. of L. Contracts are now in effect between Payne and
these unions. One contract will remain in effect until March 31, 1949 and yearly thereafter, unless
and until either party shall indicate its desire to terminate, change or amend the contract by the
delivery to the other of written notice not less than 30 days prior to the expiration of any yearly
period subsequent to March 31, 1949. The other contract will remain in effect until April 25, 1949
and yearly thereafter, unless and until either party shall indicate its desire to terminate, change
or amend the contract, by the delivery to the other of written notice not less than 60 days prior
to the expiration date or at the end of any subsequent yearly period.

Copies of the four union contracts hereinabove referred to under this caption have been filed
as Exhibits to the Registration Statement and reference is made to such Exhibits for full state-
ments of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

On the basis of an estimated total annual payroll of approximately $2,868.000 for Bryant,
Day & Night and Payne, the wage increases negotiated and put into effect in the fiscal year ended
October 31. 1948, pursuant to the aforesaid union contracts, would amount annually to $70.000,
or 2.4% of such estimated annual payroll.

Employees of Day & Night are not represented by any labor organixatioa.
Generally, relations between Bryant, Day & Night and Payne and their respective employees

have been satisfactory and there have been no strikes or work interruptions for the past three years.
A group insurance plan, providing life insurance, sickness and accident benefits, hospitalica-

tion and non-occupational death and dismemberment indemnities to employees, is in effect at
Bryant, Payne and Day & Night. The plan is available to all employees after a probationary
period and the corporations and their participating employees contribute to the cost thereof. It
is anticipated that the Company will continue the same plan with an insurance company. The
total cost to the three corporations under the plan for the fiscal year ended October 31, 1948 was
approximately $1,950.

Salaried employees of the three corporations earning $3,000 or more per annum have been
eligible to participate in the pension plan of Dresser. The plan was offered to eligible employees
after three years employment. It provides for retirement at age 65. The corporations and their
participating employees have contributed to the cost of the plan. The maximum annuity payable
to any officer or employee is $12,000 per annum. The Dresser plan has been approved by the
Treasury Department for tax deduction purposes and is insured by the John Hancock Mutual Life
Insurance Company. With respect to any one employee, the annual current service cost of each
corporation is that actuarially determined amount which, together with the employee's contribu-
tion, will purchase an annual annuity equal to three-tenths of such employee's contribution. It
is anticipated that the Company will continue the same plan with an insurance company and the
benefits already accruing to the participating employees of Bryant, Day & Night and Payne
will be transferred under the plan to be adopted by the Company. The total expense applicable
to the three corporations under the existing plan for the fiscal year ended October 31, 1948
was $51,480. The aggregate amount of unpaid costs of past service benefits under the existing
and the proposed plans is estimated to be $54.000 and is payable in annual installments of approxi-
mately equal amounts during the next six yean.

No forecast is made in this Prospectus as to the possible effect on the business and earnings
of the Company of changes in general economic, industrial and international conditions or in
legislation or governmental regulations affecting its business and operations, the Company be-
lieving that these matters cannot accurately be forecast.
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Attention is. called to the folio-wing (actors which, among others, might in the future aticct
the business and earnings of the Company: Availability of and increase or decrease in the use
of natural or manufactured gas for heating purposes: the relative costs of fuels such as gas.
oil and coal; increase or decrease in residential building construction: increase or decrease in
the use of automatic air conditioning equipment: labor disturbances or labor shortage*; and
changes in tax rates or in price or production coca.

THE PROMOTION OF THE COMPANY
Reynolds & Co., directly or indirectly, took the initiative or was instrumental in the organiza-

tion of the Company. Accordingly, it may be deemed to be the "promoter" of the Company as
that term is defined in the General Rules and Regulations of the Securities and Exchange.
Commission. '

Reynolds & Co., as one of the Underwriters, will receive the respective underwriting
discounts or commissions applicable to the Preferred Stock and Common Stock, with respect to
the respective numbers of shares of Preferred Stock and Common Stock to be purchased by it.
(The amounts of such respective discounts or commissions are set forth on the first page of the
Prospectus. The respective numbers of shares of Preferred Stock and Common Stock to be
purchased by Reynolds At Co. are set forth under the caption herein entitled "Underwriting
Arrangements".) In addition, Reynolds & Co., as compensation for services rendered and to be
rendered to the Underwriters, as their Representative, is to receive from each Underwriter
amounts equal to 25< and 15<, respectively, per share, on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase. Reynold* & Co. will like-
wise receive from the Company a commission of $40,000, payable in equal installments, in 1949
and 1950, for services in negotiating the Term Loan referred .to under the caption "Description
of Funded Debt".

MATERIAL ACQUISITIONS OP PROPERTY
The Company has entered into agreements with Bryant, Day & Night and Psyne, respec-

tively, for the purchase of all of the assets, property and business of the respective corporations
as of the close of business October 31, 1945, subject to the liabilities and adjustments hereinafter
described. The respective amounts which the Company has agreed to pay to Bryant, Day &
Night and Payne as consideration for such purchases are as follows:

Bryant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6.100,000
Day & Night . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2770,000
Payne . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2£OQ,000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . $10370,000
Such payments are to be made in the form of -Jetnand notes, bearing interest at the rate of

4% per annum, to be made and delivered by the Company to Bryant. Day & Night and Payne
in the foregoing respective amounts.

In addition, the Company has agreed to assume all of the liabilities of each corporation as of the
close of business on October 31, 1948, as shown on the Balance Sheet of said corporation as of said
date or for which reserves have been set up on said Balance Sheet (provided, however, that
liabilities not shown on said Balance Sheet but reserved for shall be assumed only to the extent
of the amount of the reserve set up therefor), subject to adjustments resulting from the operations
of the respective corporations subsequent thereto and prior to the consummation of the respective
purchases and certain exceptions set forth in the agreements of sale.

The physical properties of Bryant, Day & Night and Fayne to be acquired by the Company
pursuant to the aforesaid agreements are those herein described under the caption "Property".
The other assets to be acquired, including cash, securities, notes, accounts receivable, machinery,
equipment, inventories and contracts, but excluding patents, trade-marks and trade names, are
reflected in the respective Balance Sheets of the selling corporations contained in this Prospectus
at pages 42 and 43. The patents, trade-marks and trade names to be acquired from each cor-
poration are listed in schedules annexed to the respective agreements. The assets reflected in the
aforesaid Balance Sheets such as cash, accounts receivable and inventories are subject to the
adjustments referred to above.

Each agreement contains provisions whereby each selling corporation represents (a) that
it has, and will, on the closing date, have, good and merchantable title in fee simple to all of
the real estate owned by it, free and clear of all liens and encumbrances, except current taxes
and assessments not jret due and payable and except certain easements and restrictions of record
which have been disclosed to the Company, and (b) that it has, and will, on the closing date,
have, good title to all other property of every class and description owned by it, free and clear
of all liens and encumbrances whatsoever.
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Each agreement also contain* representations and warranties, among others, as to the
completeness and accuracy of the information contained in the Balance Sheet of the respective
selling corporation and as to the general affairs and financial condition of such corporation.

The obligations of the Company under each agreement are subject to the accuracy of the
above-mentioned representations and warranties and to certain further conditions, including (a)
the.existence of a firm commitment by underwriters to purchase from the Company an issue of
40,000 share* of it* $3.00 Cumulative Preferred Stock with Non-Detachable Common Stock 1'ur-
chasc Warrant* ami an tmuc uf 1.000.000 slnircs uf its Cuminon Stuck al »uch respective prices
as shall net lo it »»( lew than $40.05 per unit uf 1'rcfcrrcJ Stuck with attached U arrant and
$8.00 per share of Common Stock, (b) the existence of firm commitment by insurance companies
to make to the Company loans aggregating $4,000,000, (c) the approval by counsel of legalities,
(d) there being no materially adverse change, prior to the closing date, in the financial or physical
condition of the selling corporation from that reflected in the aforesaid Balance Sheet of such
corporation as of October 31, 1948, except loss of or damage to physical properties or the use
thereof fully compeaaable under insurance then in force, and (e) the selling corporation not having
entered into any material transactions, between October 31, 1948. and the closing date, excepting
those specified in such agreement and those approved by the Company.

In each agreement, the respective selling corporation has agreed to take all necessary action
to carry eat and complete its voluntary dissolution and liquidation as promptly as reasonably
practicable following the closing date and to take such steps as may be necessary to insure the
use by the Company of the corporate name of such selling corporation.

The closing date under each agreement is to be fixed by the Company by written notice
to the respective selling corporation; provided, however, that the closing date shall in no event
be later than February 28, 1949.

Subject to a firm commitment being made by the Underwriters to purchase all of the shares
of Preferred Stock and 1,000,000 of the shares of Common Stock covered hereby, the Company
intends that the closing under each of the aforesaid agreements shall take place after 6:00 P.M.
on the same day as the effective date of the Underwriting Agreement hereinafter referred to under
the caption "Underwriting Agreements".

The amount to be paid by the Company to each of the selling corporations (or their respec-
tive properties was arrived at after negotiation between Messrs. H. N. Mallon and R. £. Reimer,
President and Vice-President and Secretary-Treasurer, respectively, of Dresser, the sole stock-
holder of the selling corporations, and Mr. Lyle C. Harvey, President, General Manager and a
Director of the Company and Mr. Norbert A. McKenna, a General Partner of Reynolds & Co. and a
Director of the Company. The determination of such amounts was based upon the past and
present combined earnings, the combined net worth and the combined working capital position
of the selling corporations, the physical properties of the selling corporations, the relative posi-
tion of the combined enterprise in the industry and an engineering survey made by Messrs.
Sanderson & Porter. A copy of such engineering survey has been filed as an Exhibit to the
Registration Statement.

Mr. Harvey was a Vice-President and Director of Dresser until July 21, 1948. Mr. Harvey
is and was, at the time of such negotiations, President and General Manager and a Director of
Errant, Chairman of the Board of Directors and a Director of Payne, and Vice-Chairman of the
Board of Directors and a Director of Day & Night.

Copies of each of the Ihree agreements hereinabove referred to under this caption have been
filed as Exhibits to the Registration Statement and reference is made to such Exhibits for full
statements of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

Bryant, Day & Night and Payne have executed an Agreement dated January 11, 1949,
with the Company and with Reynolds & Co., individually and as Representative of the several
Underwriters named in the Underwriting Agreement referred to under the caption herein entitled
"Underwriting Arrangements", wherein, in order to induce the Company and the Underwriters
to execute aaid Underwriting Agreement, Bryant, Day & Night and Payne jointly and severally
represent and warrant that the statements with respect to them and each of them contained in
the Registration Statement and Prospectus are true and correct and that there have been omitted
from the Registration Statement and Prospectus no facts which would cause any of the state-
ments therein with respect to Bryant, Day & Night and Payne or any of them to be materially
inaccurate or misleading.

The Company has been advised by its counsel, Messrs. McAfee. Grossman, Taplin, Manning.
Newcomer and Hazlett that the contingent liabilities of Bryant, Day & Night and Payne, under
the aforesaid Agreement, in the event of the distribution of the proceeds of the sale of their
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respective properties to their sole stockholder. Dresser, and their respective diwolution* as con-
templated, will be imposed, by operation of law, upon Dresser, to the extent of the amount of
such distribution received by it, and that such contingent liabilities will not be so imposed upon
the Company.

A copy of the aforesaid agreement and opinion have been filed as Exhibits to the Registration
Statement and reference is made to such Exhibits for a full statement of the terms and provuion*
of such agreement and opinion. The foregoing information as to such terms and provisions and
opinion is qualified in its entirety by such reference.

STATEMENT OF NET BOOK VALUE OP COMMON STOCK
Giving effect to (a) the amendment to the Certificate of Incorporation of the Company,

effective January 10, 1949, (b) the sale of 40,000 shares of $3.00 Cumulative Preferred Stock, par
value $50.00 per share, with Non-Detachable Common Stock Purchase Warrants and 1,000,000
shares of Common Stock, par value $1.00 per share, (c) the borrowing of $4,000.000, and (d) the
acquisition of all of the assets, subject to all of the liabilities, of Bryant, Day & Night and Payne
for an aggregate purchase price of $10,870,000, the aggregate net book value, on the basis of the
pro forma balance sheet of the Company at October 31, 1948, of 1,000.000 shares of Common
Stock would have been $7,419,940, or $7.42 per share.

No representation is made that the book values of assets indicate presently realisable or {air
market values or that the net book value per share stated above would be realizable in the event
of liquidation.

PROPERTY
The properties of Bryant, Day & Night and Payne consist of land and land improvements,

buildings, machinery and other equipment acquired by the present owners or their predecessors,
from time to time, through construction and through purchase of new and used properties and
equipment. Expenditures to maintain the plants and equipment have been made continuously by
the three corporations and the plants and equipment are regarded by the Company to be in good
.to excellent operating condition and entirely suitable for the purposes for which they are to be
used by the Company.

The following is a schedule of fixed asset additions and retirements since 1942:
AddMoM Retirement*

Y«r
1942
1943
1944
1945
1946
1947
1948

Brrant D.yftNijht

$85,906
61.627
40715

139,933
575.458
335.692
274,183

$65303
80.385
80739

147,161(1)
116.327
102,173
408,588

Payae
$20341

24572
31592
33.275(2)

218,832
56.468
35,905

Brjaat
$2253

17,870
21520
52.899
U67
2.650
3.103

DIT * Nifht

$2.939
27515
50.946
16,734(1)
39.021
8,097

15.345

gam
$ 4,191
12269
9.391
7.906(2)

60.994
4332
1779

(t) Ten mental ended October 31, 1945.
(J) Hint month* ended October 31. 194S.
All of the plants to be acquired have railway side track connections. Insurance covering all

reasonable risks is carried on all plants and equipment in amounts generally considered by the
present owners to be adequate and the Company intends to continue such coverage in sub-
stantially the same amounts.
Bryant Heater Company

This corporation owns in fee approximately 9.8 acres of land in Cleveland, Ohio, upon which
its principal plant is located. The buildings are of brick, steel and concrete construction and have
a floor space of approximately 114,000 square feet. The main office and manufacturing plant were
constructed in 1925. An addition to bouse research and engineering facilities was completed
in 1945.

The plant equipment consists, generally, of a complete line of sheet metal, welding, painting
and assembly equipment and machine tools for working medium and small site gray iron castings.
The equipment has an average age of approximately twelve years and is in excellent condition.

Bryant has a renewable lease from year-to-year until February 28, 1952, on a plant of brick,
wood and concrete construction, having a floor area of approximately 66,000 square feet, located
at London Road, Cleveland, Ohio. This building is approximately thirty years old and is used
chiefly for assembly purposes and has equipment consisting of jigs, fixtures and small tools, as
well as a small number of sheet metal forming machines and welding machines.

Tn addition to thr ahnve mentioned manufacturing facilities, Bryant utilizes the facilities of
. »u »ub lunirauors for complete fabrication of certain of its products and partial fabrication
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of other products. These two companies are located in central Ohio, and each ha* complete sheet
metal fabricating equipment to manufacture Bryant products.

Bryant has a lease, expiring in November, 1961, with three options to renew of five years
each, from Tyler Industrial Foundation, Inc. on a plant of brick and steel construction, having
a floor area of approximately 117,000 square feet, located at Tyler, Texas. This plant was com-
pleted in 1946. According to the terms of the lease agreements, Bryant has the option to purchase
the leased premises under certain conditions.
Day IL Night Manufacturing Company

This corporation owns in fee approximately 15 acres of land at Monrovia, California upon
which its plant is located. The buildings are principally of concrete and steel construction and
have a floor area of approximately 125,000 square feet.

This plant is equipped with a complete line of sheet metal, welding, painting and assembly
equipment, aad other machines necessary for metal fabrication.

The Day & Night plant is a modern facility for the manufacture of water heaters, wall
fansaees and space beaters. The equipment has an average age of less than 5 years and is in
excellent condition. Day It Night has recently completed a two story, reinforced concrete addi-
tion to its main plant building at Monrovia, California, which provides 22,400 square feet of
additional floor space.
Pajme Furnace Company

This corporation owns in fee approximately 4.6 acres of land at Beverly Hills, California
upon which its main plant and general offices are located. The buildings are of brick and concrete
construction and have a floor area of approximately 163,000 square feet.

Payne'* plant equipment consists of power shears, brakes, presses, welding machines and other
machinery used in metal fabrication. Approximately 70% of the machinery lias been acquired
within the last 10 years. This plant equipment generally is in excellent condition.

In 1947, a plant addition, representing an expenditure of $165,000, was completed, which
permits complete production from raw materials to railroad loading under one roof.

CONTROL AND MANAGEMENT
The names and mailing addresses of the executive officers and directors of the Company are:
Lyle C Harvey

W. J. Bailey, Jr.

EIRoy L. Payne

Norbert A. McKenna

Francis H. Beam

Philip W. Scott

2639 Belvoir Blvd.,
University Heights,

Cleveland 18, Ohio
210 W. Orange Grove,

Arcadia, Calif.
1188 Coldwater Canyon,

Beverly Hills, Calif.
830 Park Avenue,

New York, New York
29S5 Morley Road,

Shaker Heights,
Cleveland, Ohio

3638 Lynnfield Rd.,
Cleveland 22, Ohio

President, General Manager
and Director

Vice President and
Director

Vice President and
Director

Director

Director

Secretary and
Treasurer

The Company intends to retain, so far as possible, the executive officers and employees of
Bryant, Day & Night and Payne.

It is the intention of the Company to operate as three divisions, to be known as its Bryant
Heater Division, Day & Night Division and Payne Furnace Division.

The Company has secured the services of Lyle C. Harvey, President and General Manager
of Bryant, to act as its General Manager. It has entered into an Employment Agreement with Mr.
Harvey, the more important provisions of which are as follows:

Mr. Harvey has agreed to serve as General Manager until December 31, 1953 and to devote
his entire time to the business of the Company. The Company has agreed to pay Mr. Harvey
for his services at the rate of $48.000.00 annually. In addition, Mr. Harvey will participate in
the Incentive Compensation Fund of the Company, which is outlined on page 21 of this Prospectus,
to the extent of \2% of such Incentive Compensation Fund for each fiscal year during which he
serves as General Manager. The Company may cancel the Employment Agreement with Mr.
Harvey in the event that he is incapacitated mad unable to perform his duties for a period of more
than twelve consecutive months.

A copy of the aforesaid Employment Agreement has been filed as an Exhibit to the Regis-
tration Statement and reference is made to such Exhibit for a full statement of the terms and
provisions of such Agreement. The foregoing information as to such terms and provisions is
qualified in its entirety by such reference.
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The qualifications and business experience of the officers and the directors oi the Company
are as follows:

Lylt C. Harvey is 49 years of age. He has been associated with Bryant Heater Company
since 1926 and has been President and General Manager for the past ten years. He has been
active in the gas heating industry for more than twenty years. He hat been a Director and Member
of the Executive Committee of the American Gas Association and a Director and President of
the Gas Appliance Manufacturers Association.

W. J. Bailey, Jr. is 34 years of age. He is President and General Manager of Day & Night.
He has been employed by Day & Night for the past fourteen years. He held several positions
with that corporation in the fields of advertising, purchasing and sales before being elected Presi-
dent and General Manager in March 1944.

EIRoy L. Payne is 53 years of age. He has been actively associated with the gas heating
industry for over thirty years. He U now President and since 1915 has been General Manager of
Payne and its predecessor companies. He has been President of the Pacific Coast Gat Association
and is a member of several important American Gas Association Committees.

Norbert A. McKcnna is a General Partner of Reynolds & Co.
Francis H. Beam is a Vice President of the National City Bank of Cleveland, Cleveland, Ohio.
Philip W. Scott is 37 years of age. He has been associated with Bryant since 1938 and has

been Secretary-Treasurer since 1944. He is a member of the Ohio Bar. He is a Director and
Vice President of the Controller* Institute of America, and a member of the Industry Advisory
Committee of the U. S. Department of Commerce for the Warm Air Heating Equipment Industry.

It is the intention of the management of the Company, after the completion of this financing,
to increase the Board of Directors of the Company to nine in number, and to recommend the
election of the following as additional directors:

Mr. M. J. Fortier, who is Vice President and General Manager of the Sherwin Williams
Company, Cleveland, Ohio;

Mr. Herbert W. Grindal, who is a General Partner of Reynolds & Co.;
Mr. H. N. Hallos, who is President of Dresser Industries, Inc. Cleveland. Ohio; and
Mr. William A. McAfee, who is a Partner of Messrs. McAfce, Grossman, Taplin, Manning,

Newcomer & Haxlett, Cleveland, Ohio.
Messrs. Fortier, Malloa, McAfee and Grindal have each informed the Company that they

will serve as Directors, if and when elected as such.
Remuneration

The total remuneration paid by Bryant, Payne and Day It Night to their officer* and
directors during their last fiscal year ended October 31, 1948 was as follows:

1. Director*' Fees .......
2. Officers' Salaries . . . . .
3. Bonuses and Share* in

Profits Paid to Direc-
tors and Officers ...

4. Other Remuneration
Paid to Directors and
Officers—Note (c) ..

Bryiat

None (a)
$ 79,750.00

83X>70.00

6733.08

D«y* Night
None

$ 58.606.64

51394.00

2334.26

Payne

None(b)
$ 53.000.00

26,623.00

4384.14

Totals
Combined
Knterpri»t

None
$191,416.64

161387.00

13.9S1.48

5. Total Remuneration .. $169.553.08 $113394.90 $ 84.007.14 $366̂ 55.12

(•) The law firm of UeAfet, Grotsman, Taplin, Hunting-. Newcomer tod Hulctt. cooucl for Bryant. of
which eat director, William A. licAlte, U a member, received lor lecal terricn rtMlcrtd to Brym»<
for the fitcal year ended October 31. IMS. the sum oi $250.00.

(•) Mr. Arthnr L. Erb, legal eomwel for Fayae, and alto a director of that compiny. Teeered for Itfil servieei
rendered to Payne for the fiscal rear ended October 31, IMS, the turn of SI400.00.

(e) The amoonti shown cooaitt principally of contribution! by the Sellint Corporationi pennant to the
Penion Plan of Dresier described at page 12 hereof, in efleet during the ftical rear ended October
31. IMt

The three corporations also contributed proportionate amounts, on behalf of their officers and
directors, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It U impossible to determine the exact amount of such contributions, but in
the aggregate the amount contributed did not exceed $300.00.

The total Officers' Salaries and Directors' Fees proposed to be paid by the Company, on
an annual basis, during the first twelve months after it commences operations is estimated as
follows:

Directors' Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,000.00
Officers' Salaries .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $150,000.00
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Directors' fees are not payable to directors who are currently receiving salaries or other
form* of compensation from the Company, including counsel fees.

It is impractical to estimate the amount of bonuses and other remuneration to be paid by the
Company to its officers and directors during its first twelve months of operations. The amount of
incentive compensation for the year ended October 31, 1948 that would have been available for
distribution under the Incentive Compensation Plan recently adopted by the Company amounts
to $248,100 as compared to the aggregate amount of $239,400 available for distribution ($224,932
actually paid) under the plans in effect at October 31, 1948. Under his employment contract with
the Company, Mr. Lyle C. Harvey, President and General Manager of the Company, would have
received \2%> of the fund, or $29772. Participation of other officers in the fund would have been
determined, under the Plan, by the Board of Directors of the Company and, therefore, cannot be
estimated. The Incentive Compensation Plan, the Group Life Insurance Plan, and the Pension
Plan adopted by the Company are reviewed elsewhere herein and reference should be made to

Jt* these reviews relative to determining the methods by which the amount of bonuses or other
remuneration will be ascertained.

The following table sets forth the aggregate remuneration paid by Brysnt. Day & Night
aad Payne during the fiscal year ended October 31, 1948, to the individuals who received in excess
of $20,000, and who will serve as officers and directors of the Company :

.. rimriiysa Actnfttt XeoranenttiM CMttribotwM
Whkb JUmMradM Received Under

Salary Bonaa P«n«i»nPUa____ ______
Lyle C. Harvey Pres., Bryant $24,000.00 $35,100.00 $3X115.54
ElRoy L. Payne Pres., Payne 25,000.00 11795.00 2,308.41
William I. Bailey, Jr. Pres., Dav & Night 15.000.00 26,415.50 1.680.65
Philip W.Scott Secy. & Treas., Bryant 10300.00 14,040.00 1,097.24

The three corporations also contributed proportionate amounts, on behalf of the above in-
dividuals, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine by individuals, or by groups, the exact amount
of such contributions, but in the aggregate the amount contributed did not exceed $200.00.

Employees' Stock Purchase Plan
The Board of Directors of the Company has approved a Stock Purchase Plan under which not

exceeding 25,000 shares of Common Stock of the Company may be offered and sold from time
to time to such officers, directors or employees (which officers or employees may also be
directors) and at such price or prices, as the Board of Directors shall determine.

The Plan provides that the offering thereunder shall be made on or about January 31, 1949,
aad that the price per share upon such offering under the Flan shall be the tame as the price
per share at which the Company shall sell to the Underwriters the 1,000,000 shares of Common
Stock covered by this Prospectus.

The Board of Directors have allocated the offering of 25.000 shares in the manner set forth
below:

Nasae Position Kombtr at Stum

L. C. Harvey President, General Manager and Director 5,000
W. J. Bailey, Jr. Vice President and Director 2,000
E. L. Payne Vice President and Director 2.000
P. W. Scott Secretary-Treasurer 2,000
VV. G. Cartter
J. N. Crawford
C. F. Cashing
G. N. Gray
J. A. Hughes
R. J. Seltxer
W. R. Teller
F. E. Wood
D. Young
P. D. Bertholf

tH. Keber
. H. Lavndon, Jr.

B. H. McGUl
K. R. Ryan
J. H. Swallow
R. D. Terhune
J. H. Willson
W. H. Wise
W. C Wolff

•\ ̂ ^^^^^

_. 2S.OOO
• Each of these PCTMIM i» t department head or other key emplor« of the Company, faring specific dttties

and responsibiliiiei. Inasmuch u th« Company hat nol at yet commenced operations, no preoae titles
Stave at ret been aisiened to the positions held by these persons.
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The extent to which the above turned offerees will accept the offers cannot be determined at
this time. Under the terms of the plan the Botrd of Directors tniy withdraw in whole or in
pan the offer made to any offeree. Withdrawn shares may be reallocated to others originally
selected for inclusion or to new offerees selected by the Board of Directors. Withdrawn shares
may be included in any subsequent offering or offerings.

The plan provides for the entering into of a purchase contract. The offers to all offerees
who have not entered into the purchase contract before the close of business on the "expiration
date", as defined in the plan, automatically then expire.

Each purchase contract entered into under the Plan, whether upon the initial or a subsequent
offering, is to contain provisions to the tallowing effect:

(a) That the total price payable thereunder shall be paid in ten equal installments of
which the first shall be paid at the time of entering into the purchase contract and the
remaining nine successively annually on March 25th thereafter; that the officer, director or
employee shall have the right to prepay, at any time or times, any one or more installments
in the order in which they become due, no such prepayment to accelerate the due date of
any remaining installment; and that, as each installment is paid or prepaid, the number of
shares which such installment shall suffice to pay for in full shall be issued to the officer,
director or employee.

(b) That, in the event of the death prior to full performance of the purchase contract,
of the officer, director or employee, the personal representative (s) of the officer, director
or employee shall have the right to terminate the purchase contract, to the extent unper-
formed at the date of death of the officer, director or employee, or to pay the entire amount
representing such unperformed portion by a single payment to be made within six months
of the date of such death.

(c) That, in the event that the officer, director or employee, voluntarily or involuntarily,
for any reason whatsoever, ceases to be such officer, director or employee of the Company,
prior to the full performance of the contract, the unperformed portion of the contract shall be
cancelled forthwith.

(d) That, if the officer, director or employee fails to psy any installment on or prior
to its due date and such failure shall continue for ninety days after such due date, the
Company may, at its option, by action of its Board of Directors, while such failure shall
be continuing, by notice in writing to the officer, director or employee, either (i) declare
all remaining installments immediately due and payable, whereupon they shall so become;
(ii) extend the time of payment of the defaulted installment; or (iii) cancel the purchase
contract to the extent then unperformed.

(e) That, if the Company shall fail to issue to the officer, director or employee any
stock which, by the terms of the purchase contract, is then issuable to him and such failure
shall continue for ninety days, the officer, director or employee may, at his option, while
such failure shall be continuing, by notice in writing to the Company, either (i) cancel the
purchase contract to the extent then unperformed or (ii) rescind the purchase contract
in its entirety, in which event upon tender to the Company of such number of shares, duly
endorsed and in proper form for transfer, as shall amount in the aggregate to those previously
purchased and paid for under the purchase contract, he shall be entitled to receive from the
Company, and the Company shall pay, an amount equal to the amount or aggregate of
the several amount* paid by him for shares purchased under 'the purchase contract, with
adjustment however on. the basis of allowance to the officer, director or employee of interest
at the rate of six per cent per annum and allowance to the Company for dividends paid,
such allowance in each instance to be for the period or periods between the time or times
of the purchase or purchases of the stock by the officer, director or employee and the time
of its tender to the Company as provided above; provided, however, that the officer, director
or employee shall not be entitled to elect to proceed under the foregoing provisions of this
clause (it) of this paragraph (e)> and the Company shall be under no duty to make payment as
provided thereby, if, at the time, the Company has insufficient surplus to permit of the
making of the payment wholly therefrom, or if the making thereof would violate any then
applicable provision of the law, or any provision of the Certificate of Incorporation of the
Company as then in effect, or any provision of any indenture or agreement to which the
Company may then be a party whether now or hereafter entered into.

(f) The provisions referred to in paragraphs (d) and (e) above shall be without prejudice
to the right of the Company or of the officer, director or employee to exercise any other
or further right or remedy available at law or in equity.

(g) An officer, director or employee shall not have the right to sell, assign or transfer
any of his right, title and interest in and to the unperformed portion of his contract
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A copy of the Stock Purchase Plan and of the form of purchase contract to be used in con.
needed with the initial offering are filed as Exhibits to the Registration Statement. Reference
thereto is hereby made and this summary is qualified in its entirety by such reference.

Incentive CompeaMtion Plan
The Board of Directors of the Company has adopted an Incentive Compensation Plan, under

the terms of which the Company is required to accrue as of the close of each fiscal year and to pay,
within 90 days thereafter, an Incentive Compensation Fund equal to ten percent of its net profits,
after deducting all state and federal income taxes thereon, for the immediately preceding fiscal year.
The computation of net profits is to be made without any deduction for the Incentive Compensation
Fund, but the. Incentive Compensation Fund is to be deducted in computing income taxes. The
computation of the Incentive Compensation Fund is to be made each year, based upon the annual
audit of the Company's independent auditors. The individuals who will receive distribu-
tions from the Incentive Compensation Fund, and the amount to be received by each, will be
determined by the Board of Directors of the Company, based upon the recommendations of the
President and General Manager, except that, under the terms of the Employment Agreement
dated August 10, 1948, between the Company and Mr. Lyle C. Harvey, President and General
Manager of the Company, Mr. Harvey is to receive 12% of the Incentive Compensation Fund
within 90 days after the end of each fiscal year. Except as to Mr. Harvey, under the plan, the
power is reserved to the Board of Directors of the Company to determine in any fiscal year that
leas than the prescribed amount of the fund shall be distributed, in which event the undistributed
balance of the fund is returned to income but such amount is added to the fund for the succeeding
year.

A copy of the Incentive Compensation Plan has been filed as an Exhibit to the Registration
Statement. Reference thereto is hereby made and this summary is qualified in it* entirety by
such reference.

Subdivision 8 of Article "NINTH" of the Amended Certificate of Incorporation of the Com-
pany provides as follows:

"8. Any person made a party to any action, suit or proceeding by reason of the fact that
he, his testator or intestate, is or was a director, officer, or employee of the Corporation or of
any corporation which he served as such at the request of the Corporation, shall be indemnified
by the Corporation against any and all reasonable expenses, including attorneys' fees, actually
and necessarily incurred by him in connection with the defense of any such action, suit or
proceeding, or in connection with any appeal therein, except in relation to matters as to
which it shall be adjudged in such action, suit or proceeding that such officer, director or
employee is liable for negligence or misconduct in the performance of his duties. Such right
of indemnification shall not be deemed exclusive of any other rights to which such director,
officer or employee may be entitled apart from this provision. Any and all amounts payable
by way of indemnity hereunder shall be determined and paid in such manner as may be
provided in the By-Laws of the Corporation or by resolution of the Board of Directors or of
the stockholders in a specific case."

In so far as the foregoing provision of the Certificate of Incorporation of the Company may
permit indemnification for liabilities arising out of the Securities Act of 1933, as amended, the
Company has been advised that the Securities and Exchange Commission is of the opinion that
such a provision is against public policy as expressed in the Act and therefore unenforceable. In

• the event that a claim for such indemnification is asserted by an officer or a director under the
foregoing provision, the Company, unless the question has already been determined by controlling
precedent, will anbmit to a court of competent jurisdiction the question whether such indemnifica-
tion is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue. A copy of the Amended Certificate of Incorporation of the Company has been filed
as an Exhibit to the Registration Statement.

DESCRIPTION OF FUNDED DEBT
The Company has entered into Loan Agreements dated January 6, 1949, respectively, with

Massachusetts Mutual Life Insurance Company of Springfield, Mass., The Penn Mutual Life
Insurance Company, of Philadelphia, Pa., and State Mutual Life Assurance Company of Worcester,
Mass., respectively, providing for loans to the Company in the aggregate sum of $4,000,000.00.

The foregoing loans are evidenced by Notes maturing on February 1,1964 and bearing interest
at the rate of 4% per annum from the date thereof until the maturity date, payable semi-annually
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ea the first days of February and August of each year, subsequent to the issuance of the Notes,
and, after the maturity date, at the rate of 6% per annum until the principal amount has been
paid in full.

OB February 1 in each of the years 1950 to 1963 inclusive, so long as any principal of the
Notes shall remain unpaid, the Company will pay, without premium, on the account ol said
principal, the sum of $200,000.00 or, in the ease of the final payment, the amount of the unpaid
principal balance, if it shall be less than $200,000.00, together with interest on the amount of the
principal to paid to the date of payment. On April 15, 1951 and on April 15 of each year there-
after until (a) April 15, 1963, (b) the payment of an aggregate of $2.000.000.00, or (c) the prepay-
ment in full of the principal of die Notes, whichever is the earlier, the Company will par, without
premium, on the amount of the principal of the Notes a sum equal to whichever is the lesser of
the unpaid principal balance of the Notes, or 10% of the net income (if any) after taxes of the
Company for the preceding fiscal year.

On any date on which payment by the Company shall be required, the Company, on written
notice, may prepay, without premium, on account of the principal of the Notes, a further amount
equal to the amount so required to be paid on the particular date. On February 1, 1964 the
Company will pay, without premium, the entire unpaid principal balance of the Notes, if any.

The Company may likewise, at any time, prepay the Notes in full, or from time to time, in
part, in multiples of $1,000.00, upon thirty days prior written notice, and, upon the payment of
stipulated premiums, decreasing in rate from 3fi$e to Ji%, over the term of the Notes.

The Notes are not secured by the deposit of collateral.
In the Loan Agreements, the Company covenants, among other things, that:

(a) The Company will maintain the excess of its current assets over its current liabilities
at an amount at least equal to whichever is greater of (i) $4,000.000, or (ii) 150% of the aggre-
gate amount of its outstanding indebtedness due more than 12 months thereafter or extendable
or renewable, at the option of the obligor, to a date more than 12 months thereafter. (For
the determination of net current assets for the purpose of this clause, only wholly owned
subsidiaries are considered.)

(b) The Company will promptly pay and discharge all lawful taxes, assessments and
governmental charges or levies imposed upon it or its income or profits, or any of its property,
real, personal or mixed.

(c) The Company will keep its corporate existence, rights and franchises in full force and
effect and the Company will not, and will not permit any subsidiary to, without the written
consent of the holder or holders of 75% in aggregate principal amount of the Notes then unpaid,
sell, lease, transfer or otherwise dispose of all or substantially all of its properties or assets to,
or consolidate or merge into, any other company, corporation, partnership or individual, with
certain stipulated exceptions.

(d) The Company will keep its properties in good repair, order and working condition
and, from time to time, will make any needful and proper repairs, renewals, replacements,
extensions, additions, betterments and improvements.

(e) The Company will keep all its properties and inventories which are of an insurable
character insured against loss or damage by fire and other risks.

(f) The Company will not incur other indebtedness, with certain stipulated exceptions.
(g) The Company will not permit any mortgage, pledge, encumbrance, lien or charge

of any kind upon any of its property or assets, with certain stipulated exceptions.
(h) The Company will not make any loans or advances except to a subsidiary and will

not permit any subsidiary to make any loans or advances except to any other subsidiary or to
the Company, with certain stipulated exceptions.

(i) The Company will not pay any dividends upon, make any distribution to, or pur-
chase or otherwise acquire for a valuable consideration, any shares of its capital stock,
if (i) any amount of principal or interest be due and payable, at the time, in respect of the
orinctpal of or interest on the Notes or (ii) the aggregate amount of dividends, including
the proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall
exceed the sum of (a) the aggregate net income of the Company earned subsequent to
October 31, 1948, (b) the aggregate net consideration received by the Company from the
sale of capital stock subsequent to October 31,1948 (other than the original issue of 1.000,000
shares of Common Stock and 40,000 shares of Preferred Stock with Warrants attached),
and (c) the amount of $620,000.



The Loan Agreements provide that, upon the written request of the respective lenders, the
Company will execute and deliver a trust indenture providing for the issue thereunder of 4%
debentures of the Company bearing interest at the rate and entitled to all substantive benefits
of the Notes then outstanding, the debentures to be limited to the principal amount of the Notes
outstanding on the actual date of the execution of the indenture. After the execution and delivery
of such indenture, upon surrender of a Note by the holder thereof, the Company will deliver,
without charge, in exchange therefor, a debenture or debentures in the aggregate principal amount
equal to the unpaid principal amount of the Note so surrendered, having the same maturity date or
dates as the Note so surrendered or of the same or a different authorised denomination or
denominations and either in registered form without coupons or in coupon form, as such holder
may elect, and bearing interest from the date to which interest shall have been paid on the Note
so surrendered.

In case any event of default as defined in the Loan Agreements shall occur, the holder or
holders of 10% of the Notes then unpaid may declare the unpaid balance of the Notes to be
forthwith due and payable, in the manner and with the effect provided in the Loan Agreement.

The obligations of the lender under each Loan Agreement are subject, among other things,
to the accuracy of and compliance with the representations and warranties of the Company
contained therein, the approval of legal proceedings by counsel, the acquisition by the Company
of the assets of Bryant, Day & Night and Payne, upon the terms and conditions set forth in
this Prospectus and the sale by the Company of, and the receipt of payment for, 40,000 shares of
its $100 Cumulative Preferred Stock with Warrants attached and 1,000,000 shares of its Common
Stock, upon the terms and conditions set forth in this Prospectus.

The time for the consummation of the loan, under each Loan Agreement, is to be such time
prior to March 1, 1949, and at or after the aforesaid acquisition of assets, and the aforesaid sale
of Preferred Stock and Common Stock, as the Company shall fix by prior written notice to
the lender.

The foregoing statements are summaries of certain provisions of the Loan Agreements and
do not purport to be complete. Reference is made to the copies of the Loan Agreements filed as
Exhibits to the Registration Statement for the full provisions thereof. The foregoing statements
are qualified in their entirety by such reference.

DESCRIPTION OP CAPITAL SHARKS
The Amended Certificste of Incorporation of the Company authorises the Company to issue

40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00 per share (hereinafter
called the "Preferred Stock") and 2,000,000 shares of Common Stock of the par vslue of $1.00 per
share (hereinafter called the "Common Stock"). The following summary of the terms of the
Preferred Stock and the Common Stock does not relate or give effect to provisions of statutory
or common law and does not purport to be complete. It is subject in all respects to the pro-
visions of the Amended Certificate of Incorporation, a copy of wliiclt has been filed ss sn Exhibit
to the Registration Ststement. Reference is hereby made to such Exhibit which is incorporated
herein by reference and the information herein is qualified in its entirety by such reference.

PREFERRED STOCK
Dividends

Holders of Preferred Stock shall be entitled to receive, when and as declared by the Board
of Directors out of any funds of the Company at the time legally available for the payment of
dividends, dividends at the rate of $3.00 per annum, payable quarterly on March 20, June 20, Sep-
tember 20 and December 20, in each year (hereinafter referred to as "quarterly dividend dates"),
before any dividend shall be declared or paid upon or aet apart for any other stock of the Company
ranking junior to the Preferred Stock; and such dividends on the Preferred Stock shall be cumu-
lative from and after the date of issue.

So long as any Preferred Stock shall remain outstanding, no dividends (other than dividends
payable in stock the rights of the holders of which shall be subject or subordinate to the rights
of the holders of the Preferred Stock both in respect of the receipt of dividends and amounts
distributable anon liquidation, dissolution or wntdiug-cp) shall be paid upon, nor shall any dis-
tribution be made to, any class of stock ranking junior to the Preferred Stock, nor shall any
shares of any such junior class be purchased or otherwise acquired for valuable consideration by
the Company or any subsidiary, nor shall any shares of any such class be redeemed by the Com-
pany, nor shall any moneys be paid or made available for any such purchase, acquisition or
redemption of any shares of any such class of stock under any of the following circumstances:
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(i) II dividend! in full on all outstanding shares of Preferred Stock for all past quarterly
dividend periods and for the then current quarterly dividend period snail not have been paid
or declared and Mt aside for payment; or

(ii) If the Company shall have failed to set apart for, or apply to, the redemption or
purchase of Preferred Stock all amounts, if any, then or theretofore required to be set apart
or applied under any retirement or sinking fund provisions with respect to the Preferred
Stock; or

(iii) If the aggregate amount of payments for all dividend*, distributions, purchases,
acquisitions and redemptions as to any class of stock ranking junior to the Preferred Stock
(including the payment to be then nude, but excluding dividends payable in stock the rights
of the holders of which shall be subject or subordinate to the rights of the holders of the
Preferred Stock both in respect of the receipt of dividends and amounts distributable upon
liquidation, dissolution or winding-up) made subsequent to February 1, 1949 shall exceed the
sum of (a) Consolidated Net Income from and after February 1, 1949, after deduction there-
from of all dividends and all retirement or sinking fund requirements after February 1, 1949
on the Preferred Stock and on any class of stock ranking prior to or on a parity with Pre-
ferred Stock, (b) 9500,000, and (c) the aggregate net consideration received by the Company
from the issue or sale, subsequent to February 15, 1949, of shares of any class of such junior
stock; or

(iv) If, as of June 30 or December 31, as the case msy be, next preceding the date of
payment for such dividend, distribution, purchase, acquisition or redemption, and after giving
effect thereto and to all other such payments, distributions, purchases, acquisitions and redemp-
tions paid since such next preceding June 30 or December 31, the sum of (a) the par or
stated value of all the then outstanding shares of stock of the Compsny the rights of the
holders of which shall be subject or subordinate to the rights of the holders of Preferred
Stock both in respect of the receipt of dividends and amounts distributable upon liquidstion,
dissolution or winding-up and (b) the Consolidated Surplus, shall be less thin 125% of the
sum of (c) Consolidated Funded Debt and (d) the involuntary liquidation value of all then
outstanding shares of Preferred Stock and of any class of stock ranking prior to or on a
parity with the Preferred Stock.

If, at any time, the Company shall have failed to pay dividends in full on the Preferred
Stock, thereafter and until dividends in full, including all accrued and unpaid dividends on the
Preferred Stock outstanding, shall have been paid or declared and set apart for payment, neither
the Company nor any subsidiary shall purchase any Preferred Stock except in accordance with
a purchase offer made in writing or by publication (as determined by the Board of Directors)
to all holders of Preferred Stock, upon such terms as the Board of Directors, in their sole dis-
cretion, shall determine (which determination shall be final and conclusive).

Limitations in any Indentures or other Agreements on the
Payment of Dividends
Under the Term Loan Agreements described under the caption herein entitled "Description

of Funded Debt", the Company has agreed not to pay any dividends upon, make any distribution
to. or purchase or otherwise acquire for a valuable consideration, any shares of its capital stock.
if (a) any amount of principal or interest be due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948. shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1946,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000.000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $620.000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4.000,000, or (ii) 150% of the aggregate amount of its outstanding indebtedness
due more than 17. months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Liquidation Right*
In the event of any liquidation, dissolution or winding-up of the Company, before any pay*

ment or distribution of the assets of the Company (whether capital or surplus) shall be made to
or set apart for any other class or classes of stock ranking junior to the Preferred Stock, the Pre-
ferred Stock shall be entitled to payment at the rate of $50 a share, plus an amount equivalent
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to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of
final distribution to the holder* of the Preferred Stock, and, in addition thereto, if *uch liquidation.
diuolntion or wiadinf-up be voluntary) an amount equivalent to the premium per share of
Preferred Stock that would then be payable. if the Preferred Stock were then redeemed for
purposes other than the annual sinking fund referred to under the subheading "Sinking Fund".

The shares ol Preferred Stock are redeemable ; and the premium payable upon their redemp-
tion (other than shares being redeemed for purposes of the annual sinking fund referred to
mder the subheading "Sinking Fund") over and above the par value thereof and any dividends
accrued thereon will be $3.00 per share, if redeemed on or before January 15, 1953; $27! per
share, if redeemed thereafter and on or before January 15, 1958; sad $1.25 per share, if redeemed
thereafter.

Preferred Stock which has been redeemed will be retired and may not be reissued.
Notice of any redemption is required to be given by mail and publication at least 30 dayi

in advance of the date designated for redemption. In the case of a partial redemption, the shares
to be redeemed are required to be selected by lot or pro rata to the nearest full share as the Board
may determine.

Sinking Fund
The Preferred Stock shall be subject to the operation of an annual sinking fund as follows :
On or before the one hundred and twentieth day following the close of each fiscal year, com-

mencing with the fiscal year ending in 1949, the Company shall retire, through purchase,
redemption or otherwise, shares of Preferred Stock of a par value equivalent to 3l/}% of the aggre-
gate par value of the total number of shsres of Preferred Stock issued prior to the close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred Stock so
retired shall be cancelled and shall not be reissued. If more than the number of shares of Pre-
ferred Stock required to be retired on or before any such date as aforesaid shall be retired prior
to such date, the excess of any portion thereof may be credited against any sinking fund arrearage,
or, if there be no sinking fund arrearage, against the amount to be retired on or before any subse-
quent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the firm which regularly examines the financial statements of the Company) as to the
amount required to be set aside on any such on* hundred and twentieth day, shall be conclusive
evidence thereof.

Preferred Stock to be redeemed by the Company for sinking fund purposes shall be redeemed
in the manner provided therefor under the subheading "Redemption", provided, however, that
the price per share payable upon the redemption of the Preferred Stock for the purpose
of the annual sinking fund, over and above the par value thereof and any dividends accrued
thereon, shall be $1.75 per share, if redeemed on or before January 15, 1953; $1.50 per share,
if redeemed thereafter and on or before January 15, 1958; and $175 per share, if redeemed
thereafter.

Voting Rights
The holders of the Common Stock, with one vote for each share, shall have exclusive voting

power for all purposes and the holders of the Preferred Stock shall have no voting rights what-
soever and shall not be entitled to notice of any meeting or of any action to be taken by the
Company or by its stockholders, except as required by law and except as provided in the
Amended Certificate of Incorporation.

Whenever dividends are in arrears on the Preferred Stock in an amount equal to or exceed-
ing the amount thereof payable thereon for one year and thereafter until all dividends accu-
mulated thereon shall have been paid in full, the holders of the Preferred Stock shall have, with
respect to the election of directors, the exclusive right, voting separately as a class, to elect one-
third of the Board of Directors, but in no event less than two such directors, and the remaining
directors shall be elected by the -other class or classes of stock entitled to vote therefor. At any
time when the holders of Preferred Stock shall have such special voting power and before the
next regular meeting for the election of directors, a special meeting of stockholders shall be called
for the purpose of electing directors at the written request of the holders of record of at least 10%
of the outstanding Preferred Stock. At any meeting so called or at any other meeting of stock-
holders held for the purpose of electing directors at which the holders of Preferred Stock have
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such special voting power the presence in person or by proxy of at least one-third of the shares
of outstanding Preferred Stock shall constitute a quorum of such class for the election of directors
by the Preferred Stock as a class.

Preemptive or other Subscription Rights
Holders of the Preferred Stock have no preemptive or other rights to subscribe for anj

additional shares of the capital stock of the Company.

Liability for Further Calls or Assessments
The shares of Preferred Stock are full-paid and non-assessable and arc not liable to further

calls or assessments.

Conversion Rights
The Preferred Stock carries no conversion privileges.

Otter Special Previsions
So long as any Preferred Stock shall be outstanding, the Company shall not, without the

affirmative vote, at a meeting, of the holders of at least two-thirds of the shares of the Preferred
Stock then outstanding, do any of the following things:

(i) Create any other class of stock which shall rank prior to the Preferred Stock or
increase the authorized number of shares of any such other class of stock;

(ii) Change, alter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

(iii) Authorise any reclassification of the Preferred Stock or a liquidation, dissolution
or winding-up of the Company, or a consolidation or merger of the Company, or a disposal
by sale, exchange, lease, or in any other manner of all or substantially all of the property and
assets of the Company;

provided, however, that the provisions of clause (iii) above shall not apply to, nor shall it operate
to prevent, a consolidation or merger of the Company with another corporation, if (a) after the
consummation of such consolidation or merger, (1) the resulting or surviving corporation (which
may be the Company or another corporation) will have, after such mercer or consolidation, no
stoek either authorized or outstanding ranking prior to or on a parity with the Preferred Stock
or other stock issued in substitution or exchange therefor, except the same or a lesser number of
shares of stock, with the same terms and provisions, as the stock or stocks of the Company
ranking prior to or on a parity with the Preferred Stork authorized and outstanding immediately
prior to such merger or consolidation, and (2) each holder of shares of Preferred Stock immediately
prior to such merger or consolidation shall retain or receive the same number of shares of the
resulting or surviving corporation having the same terms and provisions as the shares of Preferred
Stock held by such holder, and (3) the resulting or surviving corporation and its subsidiaries
do not have outstanding, immediately after such merger or consolidation. Funded Debt, preferred
stoek or common stock in an aggregate amount greater than is then permitted under the provisions
of the necond succeeding paragraph below and (b) none of the assets of the Company shall be
distributed in connection with such consolidation or merger.

The Company shall not, without the affirmative vote, at a meeting, of the holders of at least
a majority in amount of the Preferred Stock then outstanding, create any class of stock which
shall rank on a parity with the Preferred Stock, or increase the authorized number of shares of
any such class of stock or of the Preferred Stock.

So long as any of the Preferred Stock remains outstanding, the Company, without the affirma-
tive vote, at a meeting, of the holders of at least two-thirds of the shares of Preferred Stock of alt
series then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create, incur,
issue, assume or guarantee, any Funded Debt, except in connection with the renewal or
extension of Funded Debt in amount not exceeding the principal amount of Funded Debt so
renewed or extended, and, in the case of subsidiaries, except Funded Debt to the Company
or a wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shsres except to the Company or to a
wholly-owned subsidiary, or to issue any common shares, unless the Company or its wholly-
owned subsidiaries, if any, or both, shall acquire sufficient thereof so that the proportion of
such common shares thereafter outstanding owned by the Company or such subsidiaries, if
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any, or both, shall not be less than the proportion of common shares theretofore outstanding
owned by the Company or its subsidiaries, if any, or both; or

(iii) Issue any shares of Preferred Stock or of any class of stock ranking prior to or on
a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose of,
except to the Company or a subsidiary, any Funded Debt or shares of stock of a subsidiary
unless (a) all Funded Debt and shares of stock of such subsidiary then owned by the Company
and its subsidiaries shall be disposed of simultaneously therewith and (b) immediately prior
to such disposal such subsidiary shall not have owned any Funded Debt or shares of stock
of the Company or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date o{ such issuance,
creation, incurrence, assumption, guarantee, sale or other disposition, and after giving effect
thereto and to any other such issuance, creation, incurrence, assumption, guarantee, sale or other
disposition, occurring since such next preceding June 30, or December 31, the sum of (a) the par
or stated value of all the then outstanding shares of stock of the Company the rights of the holders
of which shall be subject or subordinate to the rights of the holders of Preferred Stock both in
respect of the receipt of dividends and amounts distributable upon liquidation, dissolution or
winding-up and (b) the Consolidated Surplus shall be at least 125% of the sum of (c) Consolidated
Funded Debt and (d) the involuntary liquidation value of all then outstanding shares of Preferred
Stock and of any class of stock ranking prior to or on a parity with the Preferred Stock.

Definitions
The Amended Certificate of Incorporation provides that, for the purpose of the provisions

in the Amended Certificate of Incorporation relative to the Preferred Stock:
(a) The term "subsidiary" shall mean (i) any corporation the greater portion of the

business of which is transacted, or the greater portion of the assets of which is located,
within the territorial limits of the United States of America (including Alaska but not
including any other territorial possessions) or within the territorial limits of the Dominion
of Canada, and of which the Company, directly or indirectly, owns or controls such number
of shares of outstanding stock as at the time shall have by the terms thereof ordinary voting
power to elect a majority of the Board of Directors of such corporation, irrespective of
whether or not at the time stock of any other class or classes of such corporation shall
or might have voting power by reason of the happening of any contingency, and (ii) any
corporation of which such number of shares of outstanding stock of the character described
in the foregoing clause (i) shall at the time be owned or controlled, directly or indirectly,
by the Company and any subsidiary as defined in the foregoing clause (i) or by one or
more such subsidiaries;

(b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the
Company, directly or indirectly, owns or controls at the time all of the outstanding stock,
except directors' qualifying shares and (ii) any subsidiary of which all of the outstanding
stock, except directors' qualifying shares, shall at the time be owned or controlled, directly
or indirectly, by the Company and any wholly-owned subsidiary as defined in the foregoing
clause (i) or by one or more such wholly-owned subsidiaries;

(c) The term "Consolidated Balance Sheet" shall mean the balance sheet of the Company
or a consolidated balance sheet of the Company and its subsidiaries, if any, prepared in
accordance with generally accepted principles of accounting, except that, at the option of
the Company, there need not be consolidated any subsidiary which is not required to be con-
solidated in accordance with generally accepted principles of accounting;

(d) The term "Consolidated Net Income" shall mean the balance remaining applicable
to the Company after deducting from earnings and other income and profits of the Company
or consolidated earnings and other income and profits of the Company and its subsidiaries,
if any, all expenses and charges of every proper character, all as determined from time to time
in accordance with generally accepted principles of accounting; provided that, there shall not
be included in any such determination any profits or losses of any subsidiary which would not
be required, in accordance with generally accepted principles of accounting, to be consolidated
in a consolidated balance sheet prepared as of the date of such determination;

(e) The term "Funded Debt" shall mean all indebtedness, direct or guaranteed, other
than indebtedness incurred in the ordinary course of business and maturing by its terms
within twelve months from the date of incurring the same; except that there shall not be
included in Funded Debt any indebtedness for the payment or redemption of which at ma-
turity or on a redemption date sums shall have been deposited in trust;



(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Debt
of the Company and its subsidiaries, if any, after eliminating all intercompany items, plus
(ii) the amount payable on involuntary liquidation with respect to preferred shares of sub-
sidiaries, if any, not owned by the Company or other subsidiaries, if any, and (iii) the pro-
portion of net assets applicable to minority interests evidenced by common shares in sub-
sidiaries, if any, all as computed from a consolidated balance sheet and as determined in
accordance with generally accepted principles of accounting;

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus and paid-in
capital surplus of the Company and its subsidiaries, if any, as determined from the balance
sheet of the Company or, if the Company shall have subsidiaries, then from a consolidated
balance sheet in accordance with generally accepted principles of accounting;

(h) The term "outstanding", when used in reference to shares of stock, shall mean
issued shares, excluding shares held by the Corporation or a subsidiary;

(i) The amount of dividends "accrued" on any share of Preferred Stock as at any
quarterly dividend date shall be deemed to be the amount of any unpaid dividends accu-
mulated thereon to and including such quarterly dividend date, whether or not earned or
declared, and the amount of dividends "accrued" on any snare of Preferred Stock as at any
date other than a quarterly dividend date shall be calculated as the amount of any unpaid
dividends accumulated thereon to and including the last preceding quarterly dividend date,
whether or not earned or declared, plus an amount equivalent to interest on the par value
of such share at the annual dividend rate for the period after such last preceding quarterly
dividend date to and including the date as of which the calculation is made;

(j) Any class or classes of stock of the Company shall be deemed to rank
(i) Prior to the Preferred Stock, if the holders of such class or classes shall be

entitled in respect of dividends or upon liquidation, dissolution or winding-up to receive
amounts in preference or priority to the holders of the Preferred Stock;

(ii) On a parity with the Preferred Stock (whether or not the dividend rates, divi-
dend payment dates, or redemption or liquidation prices per share thereof be different
from those of the Preferred Stock), if the holders of such class or classes of stock shall
be entitled in respect of dividend or upon liquidation, dissolution or winding-up to
receive amounts in proportion to their respective dividend rates or liquidation prices
without preference or priority one over the other with respect to the holders of the
Preferred Stock;

(iii) Junior to the Preferred Stock, if the rights of the holders of such class or
classes shall be subject or subordinate to the rights of the holders of the Preferred
Stock in respect of the receipt of dividends or amounts distributable upon liquidation,
dissolution or winding-up.

The Company will reimburse the holders of shares of Preferred Stock who are residents of
Pennsylvania for personal property taxes which shall be assessed in Pennsylvania upon such
shares, not exceeding, however, in the aggregate, eight mills per annum on each dollar of the taxable
value of each such share of Preferred Stock; provided that such tax shall have been actually paid
by such holders and application for reimbursement made in the manner prescribed therefor in the
Amended Certificate of Incorporation.

COMMON STOCK
Dividends

Whenever at any time full cumulative dividends for all past dividend periods and for the
then cnrrent dividend period shall have been paid or declared and set apart for payment on the
then outstanding Preferred Stock, and, after complying with all the provisions with respect to
the annual sinking fund for the Preferred Stock, the Board of Directors may declare and pay
dividends on the Common Stock, subject to the limitations on the payment of dividends on any
class or classes of stock junior to the Preferred Stock referred to under the subheading "Dividends"
under the heading "Preferred Stock".

Limitations in any Indentures or other Agreements
oa the Payment of Dividends

Under the Term Loan Agreements described under the caption herein entitled "Description
of Funded Debt", the Company has agreed not to pay -any dividends upon, make any distribution



•tnacucio <

lo, or purchase or otherwise acquire ior a valuable consideration, any shares oi its capital stock,
if (a) any amount of principal or interest be due and payable, at the time, in respect of the'
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948. shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $620,000.
In addition, coder the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4,000,000, or (ii) 15090 of the aggregate amount of its outstanding indebtedness
due more than 12 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Voting Right*
The holders of the Common Stock, with one vote for each share (except for cumulative voting

•t ejections el Directors), shall have exclusive voting power for all purposes and the holders of
the Preferred Stock shall have no voting rights whatsoever and shall not be entitled to notice
of any meeting or of any action to be taken by the Company or by its stockholders, except as
required by law and except as provided to the Amended Certificate of Incorporation as herein-
above indicated under the sub-caption "Preferred Stock." At all elections of Directors, however,
each holder of Common Stock is entitled to as many votes as shall equal the number of his shares
of stock multiplied by the number of Directors to be elected and such holder may cast all of
such votes for a single Director or may distribute them among the number to be voted for, or
any two or more of them, as such holder msy see fit.

Liquidation Rights
Upon any liquidation, dissolution or winding-np of the Company, after payment shall have

been made in full to the Preferred Stock as provided under the subheading "Liquidation Rights"
under the beading "Preferred Stock", but not prior thereto, the holders of the Common Stock shall
be entitled to share ratably in any and all assets remaining to be paid or distributed to the
exclusion of the holders of the Preferred Stock.

Preemptive or other Subscription Rights
Holders of the Common Stock have no preemptive or other rights to subscribe for any

additional share* of capital stock of the Company.

Liability to Further Calls or Assessments
The shares of Common Stock are full-paid and non-assewible and are not liable to further

calls and assessments.

Other Provisions
The Common Stock carries no conversion privileges and it is not subject to redemption.

WARRANTS FOR THE PURCHASE OF COMMON STOCK
AND SCRIP CERTIFICATES

Each certificate representing shares of $3.00 Cumulative Preferred Stock will have attached
a non-detachable Warrant for the purchase of Common Stock of the Company. The Warrants

;-(( will initially provide for the right to purchase one share of Common Stock for each share of
Preferred Stock, at the purchase price of $11.25 per share as stated on the face of the Warrants.

The 'Warrants will be exerctsaWe in whole and not in part and will become void after
January 15, 1954 or upon acquisition by the Company through redemption or otherwise of the
shares of Preferred Stock to the certificates for which the Warrants are attached. The Warrants
will contain • provisions designed to protect them against dilution in certain events, including
stock dividends, the change as a whole of the Common Stock into the same or different number
of shares, with or without par value, or into shares of any other class or classes of stock, and
the issuance of stock with respect to the Common Stock, pursuant to the terms of a consolidation
or merger of the Company, with, or a transfer by the Company of its property as an entirety to,
another corporation, and the number of shares receivable upon the exercise of the Warrants
may be adjusted from time to time in accordance with such provisions. The Company is not
to be required to issue fractional shares of Common Stock upon exercise of the Warrants. The
holder of a Warrant shall be entitled, upon exercise thereof, to receive a scrip certificate in
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bearer iorm with respect to the fraction of a share purchased upon exercise of a Warrant. Such
scrip certificate may at any time prior to the close of business on the 31st clay of December in
the second calendar year after the date of issue be combined with other scrip certificates and be
exchanged for one or more full shares of the Common Stock, subject to the terms and conditions
of the scrip certificates. Neither the holders of the Warrants nor of the scrip certificates are to
have, by reason of their ownership thereof, any rights as a stockholder or any rights to dividends
or other distribution. Reference is made to page 4 of this Prospectus for information as to the
use of proceeds derived from the sale of shares of Common Stock pursuant to the exercise of
the Warrants.

$50 of the consideration of $50.10 per unit to be received by the Company for the 40,000 shares
of Preferred Stock with Non-Detachable Warrants is to be credited to the Preferred Stock Capital
Account and the balance of 10f, the consideration for the Warrant, is to be credited to the
Capital Surplus Account. The payment of $134,000 for services of the Underwriters in connection
with the financing is to be charged against the Capital Surplus Account.

Of the consideration to be received for each share of the Common Stock offered hereby, and
for each share of the Common Stock issued upon the exercise of the Warrantl, $1.00 is to be
credited to Common Stock Capital Account and the balance, after deducting the expenses in
connection with the issue, will be credited to the Capital Surplus Account.

UNDERWRITING ARRANGEMENTS
The Company has entered into an Underwriting Agreement with the several Underwriters

named below whereby the Company has agreed, on the terms of and subject to the conditions
specified in such Agreement, to sell to the Underwriters severally an aggregate of 40.000 shares
of $3.00 Cumulative Preferred Stock with non-detachable Common Stock Purchase Warrants and
1,000,000 shares of Common Stock and the several Underwriters have severally agreed, on the
terms of and subject to the conditions specified in such Agreement, to purchase from the Company
the respective numbers of shares of Preferred Stock with Non-Detachable Warrants and Common
Stock set forth below opposite the respective names of such Underwriters, at the respective purchase
prices hereinafter specified:

Nombcr of Sham
of Preferred Stock Number of

with NeB-Oetaehtble Shares of
Name* of the Warrants to be Common Stock

Several Underwriter* Addreitei Paretuted tp be PvrchMtd
Reynold! & Co.

A. C. Allyn & Company, Inc.

Arthurs, Lcstrange & Klima

Auchincloss, Parker & Redpath

Ball, Ourge & Kraus

Biddle, Whelan & Co.

Biorea & Co.

Bfaur & Co., Inc.

Booming & Co.

Bead & Goodwin, lac

Branch, Cabell & Company

BrookeiCo.

Butkley Securities Corporation

120 Broadway
New York 5, N. Y.
100 West Monroc Street
Chicago 3, 111.
Union Trust Building
Pittsburgh 19, Pcnna.
729 15th Street. N.W.
Washington 5, D. C.
Union Commerce Building
Cleveland 14, Ohio
1606 Walnut Street
Philadelphia 3, Pcnna.
1506 Walnut Street
Philadelphia 2, Pcnna.
44 Wall Street
New York 5, N. Y.
1606 Walnut Street
Philadelphia 3, Penna.
63 Wall Street
New York 5, N. Y.
814 East Main Street
Richmond 17. Va.
15th ft Locust Streets
Philadelphia 2, Penna.
1420 Walnut Street
Philadelphia 2, Pa.

3200

U50

100

400

640

80

100

400

320

200

300

200

80

80.000

35.000

2,500

10,000

16,000

2,000

2,500

10,000

8,000

5,000

7.500

5.000

2,000



Namct oi the
Several Underwriter!

Burr & Company, lac.

Butcher & Shemrd

H. M-jtyUcthy & Company,
Incorporated

Cohu IE Co.

George R. Cooky & Co., Inc.

Crouie & Company

S. K. Cunningham & Co., Inc.

Paul H. Davit & Co.

Demptey-Tegeler & Company

Dittmar & Company

Dixon & Company

Doolittle & Co.

Drexel & Co.

Francis I. cluPont & Co.

Eastman, Dillon It Co.

A. C. Edwards & Sons

Emanucl, Deet/en & Co.

dement A. Evans & Co. Inc.

Farwell, Chapman & Co.

Fetris & Company

First California Company

The First Cleveland Corp.

Fraser, Pbelpt & Co.

M. M. Freeman & Co, Inc.

Glover & McGregor, Inc.

Grubbs, Scott & Company, Inc.

Haltowell. Subberger & Co.

Harriman Ripley & Co.,
Incorporated

Addresses

57 William Street
New York 5. N. Y.
1500 Walnut Street
Philadelphia 2, Penna.
135 South LaSalle Street
Chicago 3, 111.
1 Wall Street
New York 5, N. Y..
100 Sate Street
Albany 7. N. Y.
Penobseot Building
Detroit 26, Michigan
Commonwealth Building
Pittsburgh 22, Penna.
10 South LaSalle Street
Chicago 3, 111.
407 North 8th Street
St. Louis 1, Mo.
South Texas Building
San Antonio 6, Texas
141 \ Chestnut Street
Philadelphia 2, Penna.
Libcrtv Bank Building
Buffalb 2, N. Y.
1500 Walnut Street
Philadelphia 1, Penna.
1 Wall Street
New York 5,'N. Y.
15 Broad Street
New York 5, N. Y.
409 N. Eighth Street
St. Louis I, Mo.
52 William Street
New York 5, N. Y.
First National Bank Building
Atlanta 3, Georgia
208 South LaSalle Street
Chicago 4, 111.
Washington Building
Washington 5, D. C
300 Montgomery Street
San Francisco 20, Calif.
National City Bank Uuilding
Cleveland 14, Ohio
Hospital Trust Building
Providence 3, It I.
262 S. 15th Street
Philadelphia 2, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Ill South Broad Street
Philadelphia 7, Penna.
63 Walt Street
New York 5, N. Y.
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Number of Shares
of Prtltrrtd Stock

with Non-Detachable
Warrants to be

Porchiied

100

500

100

200

200

200

200

800

100

400

100

120

1,350

160

1,450

80

100

200

400

120

400

400

80

120

200

80

80

1700

Number oi
Sharttof

Common Stork
to be Parcfaaied

2.500

12.500

2,500

5,000

5,000

5,000

5,000

20,000

2400

10,000

2,500

3,000

35,000

4,000

37*00

2,000

2^00

5,000

10,000

3,000

10.000

10.000

2,000

3,000

5.000

2,000

2,000
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Hayden, Stone & Co.

Hill, Richard* & Co.

Horablower & Weeks

Harold H. Hasten ft Co.

Jenk». KirkUnd & Co.

Edward D. Jones & Co.

Kay, Richard* & Company

Kidder, Peafaody It Co.

H. G. Kuch ft Company

Laird. Bitscll ft Meed*

Lee Higginson Corporation

Laurence M. Marks & Co.

The Marshall Company

Mason-Hagan, Inc.

Mason, Moran ft Company

A. E. Masten ft Company

Merrill. Turben ft Co.

The Milwaukee Company

Moroney, Beissner & Co.

W. H. Newbold's Son ft Co.

Newburf er ft Co.

Pacific Company of California

Pad ft Lynch .

Peteason, Tenenbaum Co.

Peaington, Coflcet ft Co.

Piper, Jaffray ft Hopwood

Prescott, Hawley, Sbepard
ft Co, Inc.

25 Broad Street
New York 4, N. Y.
621 South Spring Street
Los Angeles 14, Calif.
40 Wall Street
New York 5, N. Y.
Hoft Building
Seattle 4, Wash.
1421 Chestnut Street
Philadelphia 2, Penna.
300 North 4th Street
Si Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Pe
1? Wall Street
New York S, N. Y.
Widener Building
Philadelphia 7, Penna.
Du Pont Building
Wilmington 99, Del
40 Wall Street
New York S. N. Y.
49 Wall Street
New York S, N. Y.
762 North Water Street
Milwaukee 2. Wise.
HOB E. Main Street .
Richmond 10, Va.
135 S. LaSalle Street
Chicago 3, 111.
First National Bank Building
Pittsburgh 22, Penna.
Union Commerce Building
Cleveland 14, Ohio
207 East Michigan Street
Milwaukee 2, Wise.
812 Rusk Avenue
Houston 2, Texas
1517 Locust Street
Philadelphia 2. Penna.
1342 Walnut Street
Philadelphia 7, Penna.
623 South Hope Street
Los Angeles 14, Calif.
123 South Broad Street
Philadelphia 9, Penna.
803 Landreth Building
St. Louis 2, Mo.
123 S. Broad Street
PhU&dclphift 9, Petuu.
115 South 7th Street
Minneapolis, liian.
114 Guardian Building
Cleveland 14, Ohio

Number of Shares
of Prtltntd Slock

with Nen-Dttachkblt
Wamau to bt

PBrduttd
U50

200

1,200

200

160

1.000

200

1,450

80

200

1,350

1,450

200

120

460

200

300

400

80

140

200

300

80

200

160

800

200

Number of
Shartt of

Common Stock
to bt Parehastd

35.000

5.000

30.000

5.000

4,000

10,000

5,000

37400

2.000

5,000

35.000

37400

5,000

3,000

11400

5,000

7400

10,000

2,000

3400

5.000

7400

2.000

5,000

4flOO

20,000

5,000
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Putnam ft Co.

Raabo, dost ft Kerner, Inc.

Reed. L«r ft CO.

Inring J. Rice ft Company, Joe

H. A. Riecke ft Co., lac.

E. H. RoHiiw ft Son*.
Incorporated

A. J. Safer ft Co.

Scberck. Ricfater Company

Snjcjfls ft Company

Sills, Minton ft Company,
Incorporated

I. M. Simon & Co.

Singer, Dane & Scribner

Smith, Hague ft Co.

5tciB Bros, ft ooycc

Stifer, Nieolaus ft Company,
Incorporated

Stix&Co.

Streder, Taylor ft Co., Inc.

Straw ft BJouer

Sutro & Co.

Sweat?, Cartwright ft Co.

Thayer, Baker ft Co.

Union Securities Corporation

Wacenseller ft Durst, Inc.

G. H. Walker ft Co.

Hftfokl I*. Wood & Comptnjr

Woodcock, McLear ft Co.

Wuru, Dulki ft Co.

NoaberofSham
of Prtlcrrtd Slock

with Non-DcuctuUc
Warrant! to bt

Addrcnn ParcbaMd
6 Central Row
Haniord 4, Conn.
1518 Locust Street
Philadelphia 2, Penna.
Grant Building
Pittsburgh 19, Penna.
First National Bank Building
St Paul 1, Mum.
1528 Walnut Street
Philadelphia 2, Penna.
40 Wall Street
New York 5, N. Y.
113 South Sth Street
Philadelphia 6, Penna.
Landreth Building
St Louis 2. Mo.
44 Wan Street
New York S, N. Y.
209 South LaSalle Street
Chicago 4, III.
315 North 4th Street
St Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
Penobscot Building
Detroit 26, Midi.
6 South Calrert Street
Baltimore 2, Md.
314 North Broadway
St Louis 2, Mo.
509 Olive Street
St. Louis 1, Mo.
Peoples National Bank Building
Lynchburg, Va.
135 South LaSalle Street
Chicago 3, 111.
407 Montgomery Street
San Francisco 4, Calif.
Huntington Bank Building
Columbus 15, Ohio
Commercial Trust Building
Philadelphia 2, Penna.
65 Broadway
New York 6, N. Y.
626 South Spring Street
Los Angeles 14, Calif.
1 Wall Street
New York 5, N. Y.
First National Bank Building
St. Paul 1, Mian.
IS 18 Walnut Street
Philadelphia 2, Penna.
1416 Chestnut Street
Philadelphia 2, Penna.

200

120

80

80

80

U50

80

100

800

480

200

300

400

480

200

100

200

600

. 480

100

80

1,450

240

1,350

200

100

160

40,000

Nombtref
Sharnef

Common Stock
to bt PBrchM H

5,000

3,000

2,000

2.000

2,000

35,000

2,000

2,500

20,000

12,000

5.000

7,500

10,000

12,000

5,000

2^00

5,000

15.000

12.000

2400

2.000

37,500

6.000

35,000

5.000

2^00

4,000

1,000.000
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The purchase price per unit or share which the Underwriters are to pay to the Company for
the units of Preferred Stock with Non-Detachable Warrants and shares of Common Stock pur-
chased by then is $50.10 and $8.00, respectively.

The Company is to pay the Underwriters, in consideration of sen-ices rendered by the
Underwriters in connection with the financing. $134,000. or a sum equivalent to $3.35 per unit,
(or each of the 40,000 units of Preferred Stock with Warrants attached. Based upon the amount
to be paid by the Underwriters to the Company .for the 40.000 units of Preferred Stock with
Warrant* attached and the public offering price of such 40,000 units set forth on the cover pace
of this Prospectus, the net amount to be received by the Underwriters from the Company in this
connection will be $130,000, or a sum equivalent to $3.25 per unit.

None of the above Underwriters controls, is controlled by. or is in common control with.
the Company. However, attention is called to the facts that, as stated under the caption "The
Promotion of the Company", Reynolds & Co. may be deemed to be the "promoter" of the Com-
pany, as that term is defined in the General Rules and Regulations of the Securities and Exchange
Commission, that Mr. Norbert A. McKenna, a General Partner of Reynold* & Co., is a director
of the Company and that Mr. Herbert W. Grindal, a General Partner of Reynolds & Co.. may
become a director of the Company.

Payment for tad delivery of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock to be purchased from the Company is to be made
on a closing date (to be designated by Reynolds & Co., as Representative of the several Under-
writers, hereinafter called the "Representative") not later than seven days after the first day of
the public offering, unless a later date is agreed to or unless the Representative elects to postpone
the closing pursuant to a right to do so, under certain conditions, conferred upon it in the
A jgieeui en t.

Reference is made to the caption "Application of Proceeds" in respect of the Company's plan
to purchase the assets, subject to certain liabilities, of Bryant, Day & Night and Payne, by means
of demand notes for an aggregate of $10.870,000, with payment of such notes to be made out
of the proceeds from the payment by the Underwriters for the Preferred Stock and the Common
Stock and the proceeds of the Term Loans described under the caption "Description of Funded
Debt".

The Underwriting Agreement provides that the several obligations of the Underwriters are
subject to certain conditions, including approval by counsel of the legality of the Preferred Stock
and the Common Stock, as well as of certain other legnl matters, and there being no material
adverse change prior to the closing date in the financial position or general affairs of the Company,
other than changes in the regular course of business, from that set forth in the Registration State-
ment and in this Prospectus, or except as referred to in the Registration Statement and in this
Prospectus.

Underwriters who have agreed to purchase, on the terms of and subject to the conditions
specified in the Underwriting Agreement, in the agcregate at least 40% of the shares of Preferred
Stock and Common Stock agreed to be sold, tnny also in its or their own unrestricted discretion
cancel and terminate their rights and any obligations that they mny have under the Underwriting
Agreement by notice to the Company at any time up to the effective date of the Underwriting
Agreement.

The Underwriting Agreement provides that it shall become effective at 10:00 A.M.. Eastern
Standard Time, on the seventh day (excluding any Saturday, Sunday or legal holiday) following
the date upon which the Registration Statement becomes effective or at 6OO P.M., Eastern
Standard Time, on the day'on which the Representative shall first release any newspaper adver-
tisement relating to the Preferred Stock and the Common Stock for publication on the succeeding
day, whichever shall be the earlier; such time and date being defined in the Underwriting Agree-
ment as the "effective date" thereof. Accordingly, the Underwriters will not become irrevocably
bound to purchase the Preferred Stock and Common Stock until the aforesaid effective date.

The transaction will not be consummated unless all of the 40.000 shares of Preferred Stock
with Non-Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Com-
pany are purchased by the Underwriters.

The Underwriting Agreement contains provisions whereby (a) the Company agrees to
indemnify each Underwriter and each person, if any, who controls any Underwriter within the
meaning of Section 15 of the Securities Act against certain types of civil liability arising in con-
nection with the Registration Statement or this Prospectus or under the "Blue Sky" laws of
certain states; and (b) each Underwriter similarly agrees to indemnify the Company and each of
its officers and directors, and each person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act against certain types of civil liability arising in connection with
the Registration Statement or this Prospectus or under the "Blue Sky" laws of certain states with
respect to written information furnished to the Company by such Underwriter for the purpose.
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By the Underwriting Agreement, the Underwriters have agreed, subject to the terms *nd
conditions thereof, to make • public offering not later than the seventh full business day after the
effective date of the Registration Statement, of the 40.000 shares of Preferred Stock with Non-
Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Company.

Reference is made to the caption in this Prospectus entitled "Terms of Offering" for the prices
and manner of such public offering.

The Company has agreed to pay all expenses incidental to the performance of iti obligations
under this Agreement; »nd to pay, to the extent of 96.000, subject to certain conditions, any
expeases that may be incurred by the Underwriters in connection with qualifying or registering
the Preferred Stock with Non-Detachable Warrants and the Common Stock for sale under the
laws of the various states.

The Company has agreed, subject and subsequent to the purchase by the Underwriters of
the 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1,000,000 shares of
Common Stock, and subject to funds being lawfully available therefor, that the Board of Directors of
the Company will declare a dividend of 22J4C per share on the Common Stock, payable on April 1,
1949 to the holders of record on March 15, 1949.

The Company has agreed, at the request of the Representative within two years, and subject
to the purchase by the Underwriters of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock, at the Company's expense, promptly to use its
best efforts to procure the listing, on such National Securities Exchange or Exchanges as the
Representative may specify, of the shares of Preferred Stock (with Non-Detachable Warranty,
to the extent that such Warrants are then outstanding) and Common Stock and for their registra-
tion under the Securities Exchange Act of 1934, as amended. The Representative Ins informed
the Company that it intends to request the Company to list the shares of Preferred Stock and
Common Stock on the New York Stock Exchange within such two year period and a* soon as.
in the opinion of the Representative, a sufficiently broad distribution of the Preferred Stock and
Common Stock has been effected.

The Company has agreed to pay Reynolds & Co. 1%, or $40,000, of the principal amount of
the Term Loans referred to under the caption "Description of Funded Debt" for services in con-
nection with negotiating such Term Loans; such payment to be made in two equal installments,
payable at the time of the consummation of the Term Loans and one year thereafter. A copy of
such agreement is filed as an Exhibit to the Registration Statement.

Reference is made to the caption "Control and Management", wherein it is stated that Mr.
Norbert A. McKenna, a General Partner of Reynolds & Co., is a director of the Company and that
Mr. Herbert W. Grinds!, a General Partner of Reynolds & Co., may become a director of the Com-
pany. In so far as the Underwriting Agreement may permit indemnification of Mr. McKenna and
Mr. Grindal (if he should become a director) for liabilities arising under the Securities Act of
1933, as amended, or for the breach by the Company of any of its warranties set forth in the
Underwriting Agreement, the Company has been advised that, in the opinion of the Securities
and Exchange Commission, it is against public policy, as expressed in that Act, and therefore
unenforceable. In the event that a claim for indemnification as aforesaid is asserted by the
Representative against the Company, the Company, unless the question has already been deter-
mined by controlling precedent, will submit to a court of appropriate jurisdiction the question
whether such indemnification, to the extent of Mr. McKenna's and Mr. Grindal's participation
therein, is against public policy as expressed in the Act and will be governed by the final adjudica-
tion of such court on such issue. Reference is also made to the caption "Indemnification".

For the complete provisions of the Underwriting Agreement, reference is hereby made to a
copy thereof filed as an Exhibit to the Registration Statement and which is incorporated herein
by reference. The foregoing summary is qualified in its entirety by such reference.

TERMS OF OFFERING
The Company is advised as follows:
The 40.000 shares of Preferred Stock with Non-Detachable Warrants and 1,000.000 shares of

Common Stock to be purchased by the Underwriters from the Company, pursuant to the Under-
writing Agreement, will be initially offered, severally by the Underwriters, for sale at the respective
initial public offering prices stated on the cover page of this Prospectus, when, as and if issued
and delivered, and subject to the approval of legal proceed!tips by counsel, to allotment and
prior sale, to withdrawal, cancellation or modification of the offering without notice, and to the
farther terms of offering herein set forth. Such shares may subsequently be offered at a price or
prices other than the respective initial public offering prices to the extent that in the discretion
of Reynolds & Co., as Representative of the Underwriters, changes in market conditions render
desirable such other price or prices.
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All or a part of the aforesaid 40.000 shares of Preferred Stock with Non-Detachsbie War-
rants and 1,000,000 shares of Common Stock mar be offered to members of a Selling Croup,
consisting of certain dealers (in which any or all of the Underwriters mar be included), and of
which, if formed. Reynolds & Co. is to be the Manager. If Reynolds & Co. decides that such a
Selling Group be formed the proposed members thereof are to be afforded the opportunity of
entering subscriptions with the Manager, subject to allotment by the Manager, for the purchase
of the Preferred Stock with Non-Detachable Warrant* and Common Stock severally from one
or more of the Underwriters at the respective initial offering price, less a concession of not in
excess of $2.00 per unit in the case of the Preferred Stock with Non-Detachable Warrants and
7S< per share in the cmse of the Common Stock. If such a Selling Croup is formed, the Selling
Group Agreement (hereinafter called the "Selling Agreement") will provide that (1) out of such
concessions members may reallow to any dealer who is a member of the National Association of
Securities Dealers, Inc., not in excess of 25< per unit of the Preferred Stock with Non-Detachable
Warrants and per share of the Common Stock, respectively, if it is to be retained by such dealer
and not reallowed in whole or in part; (2) all or any part of such concessions may be allowed
by members on sales to Reynolds & Co., acting for the accounts of the several Underwriters, and.
after the subscription books have been closed, all or any pan of the concession may be allowed
by members on sales to other members or to Underwriters; and (3) the Selling Group is to
terminate on the twentieth day alter the initial public offering date, unless extended by the
Manager for a period of not more than ten days; provided, however, that the Manager may terminate
the Selling Group at any time. The Selling Agreement will likewise provide that each member,
at any time or times prior to the termination thereof, will, upon request of the Manager sell to
the Manager, at the respective initial public offering prices thereof less amounts to be determined
by the Manager, but not in excess of the respective selling concession, as many of the shares
which were purchased by such member and which remain unsold as the Manager may designate.

The Underwriters have agreed that, if a Selling Group is formed in connection with the
Preferred Stock with Non-Detachable Warrants and Common Stock, the Underwriters, in making
direct sales of any Preferred Stock with Non-Detachable Warrants and Common Stock will be
governed by the terms and conditions applicable to members of the Selling Group. If there shall
be no Selling Group, the Underwriters, in making direct sales of Preferred Stock with Non-
Detachable Warrants and Common Stock prior to the termination of the Agreement Among
Underwriters or such earlier time as Reynolds & Co. may fix, will sell such shares at the respective
initial public offering prices. During such period the Underwriters, on sales to qualified dealers,
may reallow not in excess of 23f per unit of the Preferred Stock with Non-Detachable Warrants
and per share of the Common Stock, respectively, and, on sales to Reynolds & Co. acting for
the accounts of the several Underwriters, and, after such time as Reynolds & Co. may fix, on
sales to other Underwriters, may allow a concession of not in excess of $3.25 per unit in the case
of the Preferred Stock with Non-Detachable Warrants and 91.25 per share in the case of the
Common Stock.

The Selling Agreement contains a provision that the aggregate concession payable to Selling
Group Members in respect of units or shares purchased and paid for by them will be held by the
Manager for the account of such members and will be paid to them after the termination of
such Agreement, except that, as to any units or shares delivered to respective members there-
under and units or shares which the Manager believes have been substituted therefor which for
the account of any Underwriter the Manager may purchase or contract to purchase prior to the
termination of such Agreement, or which may be delivered against a purchase contract made by
the Manager for the account of any Underwriter, prior to the termination of such Agreement,
the Manager shall not be obligated to pay the concession to which the Selling Group Member
would have been entitled if such units or shares had been placed with persons who had retained them.

The Representative is authorized by the Agreement Among Underwriters, for their several
accounts, to over-allot and to buy and sell ahares of Preferred Stock with Non-Detachable
Warrants (which ahares of Preferred Stock, either with or without Warrants attached, are herein-
after nnder the caption Terms of Offering", sometimes referred to as the "Preferred Stock") and
Common Stock, in the open market or otherwise, in each case for either long or short account and
•t such respective prices as the Representative in its discretion deems desirable, it being understood
that such purchases and aales shall be made for the account of each of the Underwriters as nearly as
practicable in proportion to the number of ahares of Preferred Stock and Common Stock which each
Underwriter has severally agreed to purchase; provided, however, that at no time shall the commit-
ment of any Underwriter pursuant to auch authorization, for long or short account, exceed 10% of
the number of ahares of Preferred Stock and Common Stock which each Underwriter has severally
•treed to purchase as indicated under the caption "Underwriting Arrangements", except that each
Underwriter has agreed to assume its proportionate share of the commitment pursuant to such
authorization of any Underwriter which defaults in its obligations. Each Underwriter has agreed



to sell to the Representative, upon its request, for the several accounts of the Underwriters, during
the term oi the Agreement Among Underwriters and at the respective initial public offering prices,
less amounts to be determined by the Representative, but not in excess of the respective selling
concessions, all or any pan of the shares of Preferred Stock and Common Stock which then remain
unsold, if in the opinion of the Representative such action is desirable in order to enable the
Representative, on behalf of the several Underwriters, to deliver Preferred Stock and Common Stock
for their account pursuant to such Agreement. Each Underwriter has agreed that it wilt, upon
request, take up at cost until the settlement of accounts under the Agreement, for carrying purposes
only, shares purchased by the Representative for its account, and upon the request of the Repre-
sentative, that it will deliver to the Representative shares sold ior its account through over-
allotment or otherwise. The Representative is to have full discretionary power to pay coin-
missions in connection with such purchases and sales as it nay deem proper and to charge the
respective accounts of the Underwriters with any such commissions on purchases and sates
effected by it. Such Agreement is to terminate twenty days after the termination of the Selling
Agreement, unless extended for a period of not more than ten days from such date, provided,
however, that the Representative may terminate such Agreement at any time.

The purpose of the provisions referred to in the foregoing paragraph is to facilitate the
offering of the Preferred Stock and Common Stock, by effecting transactions in the Preferred
Stock and Common Stock in the manner aet forth above, for the purpose of attempting to stabilise
the price thereof. The 40,000 shares of Preferred Stock and 1,000,000 shares of Common Stock
represent new issues of securities, ior which there has not previously existed any market, and
the Underwriters may be initially a dominating influence and thereafter a factor of decreasing
importance in markets ior the Preferred Stock and Common Stock. Under such circumstances,
the respective market or bid or asked prices of such shares may not be prices determined solely by
supply and demand, but may be prices in excess thereof, determined by the Underwriters in their
own interest in connection with the distribution. If stabilizing transactions are effected, at the
expiration of the stabilization period such markets may cease to have the support theretofore
furnished by the Underwriteri. The foregoing is not an assurance that the prices of tlte Preferred

• Stock and Common Stock wilt be stabilized or that the stabilizing, if commenced, may not be
discontinued at any time.

Each Underwriter has agreed that, during the term of the Agreement Among Underwriters,
it will make no purchases or sales of Preferred Stock and Common Stock for its own account (other
than shares of Preferred Stock and Common Stock which it has agreed to purchase and which are
not sold to Selling Group Members) except with the consent of the Representative; but such agree-
ment does not extend to unsolicited brokerage transactions.

In accordance with the Agreement Among Underwriters, Reynolds & Co., as compensation
for services rendered and to be rendered to the Underwriters, is to receive from each Underwriter
amounts equal to 2S( and 15<, respectively, per share on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase as herein set forth.

For the complete provisions of the Agreement Among Underwriters and of the Selling Agree-
ment, reference is made to the copies thereof filed as Exhibits to the Registration Statement and
which are incorporated herein by reference. The foregoing summaries are qualified in their
entirety by such reference.

LITIGATION
No material legal proceedings are pending in which the Company, Bryant, Day & Night or

Payne are parties and so far as is known to the Company or to the officers of Bryant, Day ft Night
and Payne, no such proceedings are contemplated.

LEGAL OPINIONS
The legality of the Preferred Stock, the Common Stock and the Common Stock Purchase

Warrants will be passed upon for the Company by Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer & Hazlett, Midland Building, Cleveland 15, Ohio, and for the Underwriters by Messrs.
Townsend & Lewis, 120 Broadway, New York 5, New York.

EXPERTS
The balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1948, and the financial

statements and schedules of Bryant Heater Company, Day It Night Manufacturing Company,
and Payne Furnace Company as of or for the period of three years ended October 31,1948, included
in the Registration Statement, as listed under the heading "Index to Financial Statements", and
the information contained in the Prospectus under the caption "Summary of Combined Earnings"
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with respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31.
1948, (2) Day & Night Manufacturing Company (or the periods from January 1, 1945 to October
31, 1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31.
1948, have been included by the Company herein and in the Registration Statement in reliance
upon the reports of Messrs. Ernst & Ernst, independent public accountants, given upon the
authority of such firm as experts in auditing and accounting. Said firm will receive t'ees for
aenrices rendered to the Company. According to the information furnished to the Company by
said firm, neither the firm nor any member thereof has or is to receive any interest of a substantial
nature in, or is an officer or employee of the Company or any affiliate thereof, or has been employed
upon a contingent basis.

The engineering survey of the business and assets of Bryant, Day & Night and Payne
referred to on Page 15 of this Prospectus, was prepared by Messrs. Sanderson & Porter, engi-
neers. Said firm has informed the Company it has no interest of a substantial nature in the
Company, that it is not to receive any interest as payment for any statement prepared or certified
by it that BO partner or employee of Messrs. Sanderson & Porter is an officer or employee of the
Company, and that it has not been employed on a contingent basis.

38



INDEX TO FINANCIAL STATEMENTS
The following financial statements and schedules are included in the Prospectus:

Unaudited
Fro forma balance sheet giving effect as of October 31, 1948, to the proposed

purchase of all the assets subject to all the liabilities of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company by Affiliated
Gas Equipment, Inc. and to certain other transactions . . . . . . . . . . . . . . . . . . . . . . . .

Audited
Affiliated Gas Equipment, lac.

Balance sheet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Bryant Heater Company
Day ft Night Manufacturing Company
Payne Furnace Company

Balance sheets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Profit and loss statements:

Year ended October 31, 1948
Year ended October 31, 1947
Year ended October 31, 1946

Statement! of surplus . . . . . . . . . . . . . . . . . . .
Supplementary profit and loss information :

Year ended October 31, 1948 . . . . . . . .
Year ended October 31, 1947 . . . . . . . .
Year ended October 31, 1946 . . . . . . . .

42-43

41

42-43

45
46
47

48

51
52
53

The following schedules are omitted from the Prospectus, but have been filed with the
Registration Statement:

Bryant Heater Company
Day ft Night Manufacturing Company
Payne Furnace Company

Property, plant, and equipment
Reserves for depreciation and amortization of property, plant, and equipment
Reserves
Capital shares

.:•!<*
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ACCOUNTANTS' REPORTS
Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1943.
Our examination was made in accordance with generally accepted auditing standards, and included
all procedures which we considered necessary.

In our opinion, the accompanying balance sheet presents fairly the financial position of
Affiliated Gas Equipment, Inc. at October 31, 1943, in conformity xvith generally accepted
accounting principles.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22.1948

Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the individual and combined balance sheets of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company as of October 31, 1948. the
individual and combined statements of profit and loss and surplus of those companies for the period
of three years then ended, and the schedules listed in the accompanying index. Our examinations
were made in accordance with generally accepted auditing standards, and accordingly included
such tests of the accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the accompanying balance sheets and related statements of profit and loss
and surplus present fairly the individual and combined financial position of Bryant Heater Com-
pany, Day & Night Manufacturing Company, and Payne Furnace Company at October 31, 1948,
and the individual and combined results of their operations for the period of three years then
ended, in conformity with generally accepted accounting principles consistently maintained except
that charges for overall management services were not included during 194S, as outlined in
Note C to the financial statements. Further, it is our opinion that the schedules previously
referred to present fairly the required information.

We also have reviewed the amounts included in the tabulation of net sales and operating
results (set forth in the Prospectus under the heading "Summary of Combined Earnings") with
respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31, 1948,
(2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October 31,
1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31, 1948,
which tabulation, as to the periods referred to in the first paragraph, was compiled from the
financial statements included herewith and reported on above, and as to the periods (1) from Janu-
ary 1, 1939 to October 31, 1945, with respect to Bryant Heater Company! (2) from January 1,
1945 to October 31, 1945, with respect to Day & Night Manufacturing Company, and (3) from
February 1,1945 to October 31, 1945, with respect to Payne Furnace Company was compiled from
financial statements of those companies examined by us in a manner similar to that reported on
above. In the compilation of this tabulation, allocation has been made, to the years affected,
of certain adjustments which were previously reflected in earned surplus in the period in which
determined. In our opinion, the tabulation with respect to Bryant Heater Company, Day & Night
Manufacturing Company, and Payne Furnace Company, for the respective periods covered by
our examinations of the financial statements of those companies, presents fairly the summarized
results of their operations in conformity with generally accepted accounting principles consistently
maintained except that charges for overall management services were not included during 1948,
as outlined in Note C to the financial statements.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
January 4, 1949
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BALANCE SHEET
AFFILIATED GAS EQUIPMENT. INC.

October SI. IMS

ASSETS

Deferred expense* in connection with organization and registration—estimated JS5.000

LIABILITIES AND CAPITAL

Expenses accrued to October 31,1948, in connection with organization and registration
—estimated ................................................................. $85,000

Capital Stock—Note B :

Common stock, par value 91.00 a share:
Authorized—2.000,000 share*
Issued —None

$85,000

Note A—Reference is made to the Prospectus for information (1) relative to agreements with
Bryant Heater Company. Day ft Night Manufacturing Company, and Payne Furnace Company
for the purchase of all of the assets and assumption of all of the liabilities of each of those corpo-
rations as of October 31, 1948, subject to adjustments resulting from the 'operations of the
respective corporations subsequent thereto and prior to the consummation of the respective
purchases, and (2) relative to agreements with insurance companies for long-term loans in the
aggregate principal amount of $4,000,000.

Note 6—Prior to the effective date of the Registration Statement, 40,000 shares of $3.00
Cumulstive Preferred Stock will be authorized by an amendment to the Certificate of Incorporation
of the Company. Reference is made to the statements in this Prospectus under the caption
"Description of Capital Shares" tor information as to the terms and provisions of such Cumulative
Preferred Stock.
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BALANCE SHEETS OP BRYANT HEATER COMPANY. DAY ft NIGHT MANUFACTURING COMPANY. AND PAYNE FURNACE COMPANY,
AND COMBINED BALANCE SHEET OF SUCH COMPANIES

All M of October 31, 1948
PRO FORMA BALANCE SHEET OP AFFILIATED GAS EQUIPMENT. INC

(Giving effect as of October 31. 1941, to the proposed transaction* described hi the notes hereto)

Balance Sheets M of October 31. l*4f

ASSETS
Current Asset*

Cash :

Accounts receivable — trade ......................
Less reserves ...................................

Accounts receivable — parent and affiliated companies
Inventories — Note A:

Finished products and parts ...................

Total Current Asset* ..................
Other Asset*

Miscellaneous receivables, etc. ...................

Bryaat
Heater

Company

$ 747,347

$ 1337.039
27.186

$ 1.809353
22.700

$ 810.129
2.172710

577.584

$ 3,560.423

$ 6.140.323

6.153

Day* Met*

Company

$ 360.763

$ 1.164.407
26.908

$ 1,137,499
512

$ 553.174
258,148

1,032.592

$ 1343.914

$ 3,342.688

21.914

Payne
Faraace
Company

$ 185.521

$ 990.046
50.780

$ 939^66
1,189

$ 1.187,524
236,998
390.053

$ 1314.575

$ 2,940,551

3.021

Conbkted

$ 1,293,631

$ 3.991,492
104.874

$ 3386.618
24,401

$ 2.550327
2.667.856
2300729

$ 7718.912

$12.423,562

31.088

Pro Forma
Balance Sheet

Proposed TrattMctloni of Affiliated
Debit Credit uas B jMpment.
(PareMbetkatNamben as of

Refer to October 31. IMt
Accooipanytn*- Notes) (Unaudited)

$10.004,000(2) $10370.000(5)
4.000,000(3) 1,600,000(6) f 2.827.631

$ 3.991,492
104,874

$ 3.886.6IS
2.530(7) 213/1

$ 2,550.827
2.667,856
2,000,229

$ 7.218.912

$13,955.032

31.088

3

j

t
M

Fixed Asset*—Note B
(The excess ($755,271) of the aggregate purchase

price over the carrying amount of the net assets
acquired (as shown by the books of the respec-
tive companies) was allocated to property, plant
and equipment accounts.)

Property, plant, and equipment . . . . . . . . . . . . . . . . . . .
Less reserves for depreciation and amortization ...

Total Fixed Asset* . . . . . . . .
Deferred Charge*

Prepaid insurance, deferred taxes, etc.
Tooling expense . . . . . . . . . . . . . . . . . . . . .

$ 2.282,439
867.347

$ 1.415.092

$ SS.982
27.859

$ 1.161325
312.501

$

$

849.324

57.706

$ 912.803
378.981

$ 533.822

$ 31.493
74.927

$ 4,357.067
1.558329

$2798.238

$ 145.181
102.786

755.271(1) 1,558.829(1)
1.558329(1)

40.000(4)

Total Deferred Charge* . . . . . . . . . . . . . . . $ 83341 $ 57.706 $ 106.420 $ 247.967

$ 7,645.409 $ 4.271.632 $ 3.583.814 $15,500,855

3.553.509

$ IB5.IHI
I02.7W.

$ 287.9Ti7

$l7,827.5'»r>



LIABILITIES. CAPITAL SHARKa. AND SURPLUS
Current UabtUth*

Demand promissory notes payable .. . . . . . . . . . . . . .
Accounts payable ............................... $ 664,360
Notes and accounts payable—parent and affiliated

companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,110
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . $ 228,433
Taxes, other than taxes on income . . . . . . . . . . . . . . H.583
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52.153
Other ........................................ 43.086

$ 378,776

553.140

184,276

1.054,441

$ 259,144 $ 151,339
59,641 37.242

21,072 69.609

| 1,227.412

1,662.691

$ 638,916
111.466
52,153

133.767

Federal taxes on income—estimated
Total Current Liabilities

Long-Tern Debt

338.255 $ 339.857 $ 258,190
845.310 523,411 191.000

1,903,035 1 1,795,184 $ 1,687.907

$10,870,000(5) $10,870.000(1)

2.530(7)
1,600.000(6)

293*30(4)

1.559.721
| 4,486.126

Notes payable maturing; in installments of varying
amounts from February 1,1950 to February 1,1964

Capital Shares and Surplus
Capital shares:

Original preferred Stock, par value $10.00 a share:
Authorized and outstanding 15.000 shares.... $ 150,000 $ 150.000 150,000(1)

7% preferred stock, par value $10.00 • share:
Authorized and outstanding 17,500 shares.... 175,000 ' 175,000 175.000(1)

6% preferred stock, par value $10.00 a share:
Authorised 32,500 shares; outstanding: 16,375

shares.................................... 163,750 163.750 163,750(1)
$3.00 cumulative preferred stock, par value $50.00

a share:
Authorized and outstanding 40,000 shares . . . .

Common stock, without par value:
Authorized and outstanding 500 shares

Stated Capital ............................ $ 5 0 0 500 500(1)
Common stock, par value $10.00 a share:

Authorized and outstanding 5.000 shares . . . . 50,000 50.000 50,000(1)
Common stock, par value $1.00 a share:

Authorized and outstanding 25,000 shares . . . . $ 25,000 25,000 25,000(1)
Common stock, par value $1.00 a share:

Authorized 2,000.000 shares
Outstanding 1,000,000 shares . . . . . . . . . . . . . . . . ______ ______ ______ _____

$ 555 $ 538750 1 SJOO $ 564.250
Surplus:

Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.188,954 $ — $ 886.148 $2.075.102 2.075.102(1)
253,630(4)

Earned surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.552.920 1.937.698-J 984.759 7.475.377 7,475,377(1)
' ; 5.741.874 J,937.o98 $ 1.870.907 i 9.i56,J79

Total Capital Sham and Surplus . . . . . . 1 5.74J.374 ' 2.476.448 " ;'_j.895.907 i 10.114.729
1 7.645.409 ' 4.271.632 1 3.583,814 i 15,500.855

1.000,000(2)

7.004,000(2)

$ 1.227.412

60.161
$ 638.916

111.466
52.153

427,397
$ 1.229,932

I.SS9.72I
$ 4.077.226

4X100,000(3) 4.000,000

2,000.000(2) $ 2,000.000

looo.ono
$ 3.000.000

6.750.370

'17327,596

See Notes to Financial Statements and Proposed Transactions Given Effect to in the pro forma Balance Sheet.
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AFFILIATED GAS EQUIPMENT. INC.

FropOMd Transactions Given Effect to in tie Pro Form* Balance Sheet
u of October Jl, 194*

The proposed transactions to which effect has been given in the pro forma balance sheet
are as follows:

(1) The purchase by Affiliated Ga» Equipment. Inc., a* of October 31, 194S, of all the assets.
subject to all the liabilities, of Bryant Heater Company, Day & Night Manufacturing Company,
and Payne Furnace Company (or an aggregate purchase price of $10,870.000, to be evidenced
by demand promissory notes. The excess ol the aggregate purchase price over the carrying
amount of the net assets acquired (as shown by the books of the respective companies) was
allocated to property, plant and equipment accounts, as follows:

Land. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $28.167
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 309.825
Machinery, equipment, etc. . . . . . . . . . . . . . . . . . . . 417,279

Total . . . . . . . . . . . . . . . . . . . . . . . . . . $755.271

For the purpose of recording this adjustment, the capital stock accounts and surplus accounts
(representing excess of assets over liabilities) of Bryant Heater Company, Day ft Night Manu-
facturing Company, and Fayne Furnace Company have been eliminated.

(2) The sale by Affiliated Gas Equipment, Inc. of (1) 1.000,000 shares of its Common Stock,
par value $1.00 a share, at $9.25 a share less underwriting commissions of $1.25 a share, and
(2) 40,000 shares of $3.00 Cumulative Preferred Stock, par value $50.00 a share at $50.10 a share.

(3) The borrowing of $4,000.000 by Affiliated Gas Equipment. Inc. evidenced by notes payable
maturing in installments of varying amounts from February 1,1950 to February 1,1964. Reference
is made to the section "Description of Funded Debt" elsewhere in the Prospectus.

(4) Provision for (a) estimated expenses, excepting underwriting discounts or commissions, of
Affiliated Gas Equipment. Inc. in the total amount of $119,630 in connection with tin organisation of
the Company, the acquisition of assets, the Term Loans and the issuance and distribution of the securities
offered by this Prospectus, (b) the payment of $134,000 to be made by the Company to the Under-
writers for services rendered by the Underwriters in connection with the financing, ami (c) the $40.000
commission which the Company has agreed to pay to Reynolds & Co. for negotiating the Term Loans.
The aforesaid commission of $40,000 has been recorded herein as a deferred charge.

(5) The payment of demand promissory notes. See Note (1).
(6) The payment of notes payable to Dresser Industries, Inc.
(7) The elimination of inter-company accounts between Uryant Heater Company, Day &

Night Manufacturing Company, and Payne Furnace Company.
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PROFIT AND LOSS STATEMENTS
Year tnded October 31, IMS

-
Grota aalec, leu discount*, returns and

allowance* — Note £> .................
Cost of good* aold— Note* A, D. £, F,

and G ..............................

Selling, engineering, general and adminis-
trative expense* — Note* C, £, F, and G

Provision for doubtful account* ........

Otber income:
Adju*tments to reserve for doubtful

account* and property and related re-
serves to conform to income tax bui*

Miscellaneous . . . . . . . . . . . . . . . . . . . . . .

Otber deductions :
Interest expease ....................
Loss-profit* on disposal of depreciable

assets— net . . . . . . . . . . . .
Miscellaneous . . . . . . . . . . . . . . . . . . . . . .

Profit Before Federal Taxes
On Income

Federal taxes on income — estimated:
Provision for the yesr . . . . . . . . . . . . . . .
Adjustments for prior years .

Net Profit — Note C . . . . . . .

&r
CoBpcar

$14386 552
11,270,452

9 3,616,100

$ 1,920.178

$ 1.920.178
$ 1,695.922

$ 130743
3,228

87
$ 133,560
$ 1329.482

$ 63325
1,590

22
$ 65,437

$ 1.764.045

$ 620,000
50,239

$ 670,239

S 1.093306

Dty * Night
IfmateetBriiif

Conpuij

$9.058,615

6754.948

$2303,667

$1,434.494

$1.434,494
$1469.173

* 779
6,365

*

$ 6,544
$1,375.717

$ 5,801
1634

14,596

$ 22,031

$1.353,686

$ 514.000
1304

$ 515,804

S 8373S2

Pw
Feraut
Com PUT

S5726 093

3485218

$13*0375
$1404.941

25746
$1430.687

$ 510,188

$ —
3.741
1,540

$ 5781
$ 515.469

$ 16,759

142*
81

$ 16.698

$ 498771

$ 191.000
6355*

$ 184.145

S 314.626

Cambfcud

$29,1 71 ,260

20.910,618

$ 8760.642

$ 4.659.613
25746

$ 4,685.359

$ 3,575783

$ 130745
7.148
7.992

$ 145485

$ 3720.668

S 86385
3082

14.699

$ 104.166

$ 3.616.502

$ 1.325.000
45,168

$ 1.370.188

$ 2746414

* Indicates red Afore*.

Sec-note* to financial ttatements.
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PROFIT AND LOSS STATEMENTS
Year ended October 31,1947

Grou tales, lets discounts, return* and
allowance! — Note D . . . . . . . . . . . . . . . . .

Cost of goods sold— Notes A, D, £, F,
and G . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Selling, engineering, general and adminis-
trative expenses — Notes £, F, and C . .

Provisions tor doubtful accounts

Other income:
Interest earned .. . . . . . . . . . . . . . . . . . . .
Miscellaneous ......................

Other deductions :
Interest expense . . . . . . . . . . . . . . . . . . . .
Loss-profit* on disposal of depreciable

assets — net . . . . . . . . . . . . . . . . . . . . . . .
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . .

Profit Before Federal Taxes
On Income . . . . . . . . . . . . .

Federal taxes on income — estimated:
Provision (or the year . . . . . . . . . . . . .
Adjustments for prior years . . . . .

Net Profit ................

Brrm
McMtr

CoBput?

911,986.642

9,026775
'

$ 2,959367

$ 1,458495

S 1,458495
$ 1,501,472

$ 6.169
688

$ 6.857
$ 1,508,329

* 4

290*

¥ 286*

$ 1,508,615

$ 574.000
177,527

$ 751,527

$ 757.08S

Dir*Ni»ht
KsrahctartBK

Ceapuir

$6784713
4^13,494

$1.971,219

$ 962,589
17^98

$ 980̂ 87

$ 990,932

$ 1 486
35,295

$ 36781
$1,027,713

$ 5386
4,218
6633

$ 16742

$1,010,971

$ 375.000
9.848

$ 384.S48

$ 626,123

Ptynt
Furatct
Company

$5,178.323

3.121701

$2,057,122

$1508,513
24.599

$1533.112
$ 824,010

$ 821
2423

*

$ 3.144

$ 827.154

$ 7451

878

$ 8,429

$ 818.725

$ 310,000
1496

$ 311496

$ 507,329

CoBbfetd

$23 949 67S

16.961.470

$ 6.9SS50S

$ 3,629.497
42597

$ 3.671,794

$ 3.316,414

$ 8,476
38406

$ 46782

$ 3463,196

$ 13,441

4,806
6.638

$ 24385

$ 3438,311

$ 1559,000
188.771

$ 1.447.771

S 1390.540

• Indicates red figures.
See Notes to Financial Statements.
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PROFIT AND LOSS STATEMENTS
Yor ended October 91,1M6

FBTBW*

Gross salts, lea* discounts, returns and
allowances— Note D

Cost of good* soW— Notes A, D, E, F,
**dG .............................

Selling, engineering, general and adminis-
trative expenses Notes £, F, and G . .

Provisions for doubtful accounts, and
reduction in reserve for doubtful ae-
COBBt*

Other income:

Profit on disposal of depreciable assets
—net . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Miscellaneous

Other deduction* :
Interett expense . • . . . . . .
Miscellaneous . . . . . . . . . . . . . . . . . ' . . . . . .

Profit Before Federal Taxes
OB Income .............

Federal taxes on income— estimated —
Note I:
Provision for the year:

Federal normal income tax and
Federal excess profits tsic
Refundable taxes on income of prior

years arising from carry-back of
operating losses and unused excess
profits tax credits ...............

Adjustments for prior years .. . . . . . . . . .

Net Profit ................

ceas^eBy cwflW H/ ce^speny COBBMMP

9

9
9

9
9

9

9
9

9

9

9

9

9

9
9

9455,252
7454395
1400,357

1.0S9325

1,021334
478,523

41435
165

3468
44368

523491

11490
36

11426

511765

164.000
17,000

181,000
190*

180,810

330.955

95744.120
4,299,571

9
9

9
9

9

9
9

9

9

9

9

9

9
9

954,549

760301

11.030

771331
182718

2.075
40,109
28,438

70,622
253440

8.149
9706

17357

235,483

79,000
17,000

2,500*
93,500
9395*

83405

151378

93.1614S7
2.09640S

91.064379

9 874.495

14392

9
9

9

9
9

9

9

9

9

1

9

889487
175,492

997
86,047
3499

90.443

265,935

5393
4,192

10,085

255.850

85,000
11,000

96,000
4,955

100.955
154395

917470759
14.050.974

9
9

9
9

9

9
9

9

9

9

9

9
9

3419.785

2725.121

42.069*
2483,052

836733

44.407

126421
35,205

205.933
1,042.666

25.632
13,936

39468

1,003,098

328.000
45,000

2400*
370400

5.130*

365470
637728

' Indicates red figure*.
See Note* to Financial Statement*.



STATEMENTS OF SURPLUS
Period of three run ended October 31. 1948

Capital
Balances it beginning »nd end of

period — no change during period ..

DsrftNicfet

$1,188.954 $ — $ 886,148 S2.07S.102

Earned Surplus
Balances at beginning of period —

Note I ...........................
Net profit for the Tear ended October

31, 1946 ..........................
Balances at October 31 1946
Net profit for the rear ended October

31. 1947 ..........................
Balances at October 31, 1947 ..... . . . .
Net profit for the year ended October

31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . .

Deduct cash dividends paid:
Original preferred stock — $.99 a share
7% preferred stock — 99 a share
6% preferred stock — .85 a share
Common stock — 137.60 a share
Common stock— 92 a share

Balances at end of period . . . . . . . . .

$2.439371

330955
$2770326

757,088
*

S3 .527.914
1,093306

$4,621,720

$ 68300

$ 68300
$4,552,920

$ 368515
151378

$ 520,093
624U23

$1 146516
837382

$1,984,098

$ 14.956
17,449
13.995

$ 46,400

$1, 937.698- J

$ 30,909

154395

$ 185304
507 J29

$ 693.133
314.626

$1,007,759

$ 23.000

$ 23,000
$ 984,759

$2338.995
637728

$3.476,723

1390.540
S5 J67.263

2.246.314

$7,613,577

$ 14,956
17,449
13,995
68300
23.000

$ 138500
$7.475,377

See Notes to Financial Statements.
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• SRYANT HEATER COMPANY, DAY ft NIGHT MANUFACTURING
, COMPANY. AND PAYNE FURNACE COMPANY

Notts to Financial Statement*

Note A—Inventories are stated generally on the basis of average cost (not in excess of marketV
Opening and closing inventories (priced on the foregoing basis) uicd in computing cost of goods
told were as follows:

NcTcmber 1, 1945 ...........
October 31. 1946 . . . . . .
October 31, 1947 . . . . . . . . . . .
October 31. 1948 . . . . . . . . . . . .

Bryant
Heater

Company
$ 551 £62

. . . . . . . 2.130.697
. . . . . . . . 3,495.115
. . . . . . . . 3.560.423

Oar * Ni|ht Paync
Maimiaetahnsj Fwnact

Company Company
$ 64S.2S7 $ 340344

857799 774.533
1.070,741 1.063,134
1.843.914 1,814.575

Note B — Property, plant, and equipment are stated at cost less reserves for depreciation and
amortization, and include amounts representing fully amortised war emergency facilities, as follows:

Bryant Heater Company . . . . . . . . . . . . . $ 35.404
Payae Furnace Company . . . . . . . . . . . . . 114,693

Total . . . . . . . . . . . . . . . . . . . . . . $150.097

Note C— Charges to these companies for overall management services (see schedule of
supplementary profit and loss information) of Dresser Industries, Inc. were discontinued as of
October 31,1947. During part of the year 1948, payments for overall management services were
made by the three companies, which payments were refunded by Dresser Industries, Inc. prior
to October 31,1948. If charges for overall management services for the year 1943. had been made
on the same basis as for preceding years, they would have aggregated approximately $350.000 or
$217,000 after federal taxes on income, and the net profit for that year would have been reduced
accordingly.

Note D —Sales and cost of goods sold include amounts representing inter-company sales
(between the three companies) as follows:

Sales from
Bryant Day * Nifht Paya*
Heater Manuaetnriac Faract

Yean ended: Company Company Company
October 31, 1946 . . . . . . . . . . . . . . . . . . . . . $ 25,899 $ 1363 $23785
October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . 207,074 22,440 51733
October 31, 1948 . . . . . . . . . . . . . . . . . . . . . . . 308,554 6,167 54,323

It is estimated that the amounts of inter-company profit, if any. remaining in the inventories,
at either the beginning or end of the periods covered by the profit and loss statements, were not
material.

There were no other inter-company transactions of a material nature between the three
companies.

Note E — Depreciation, retirements, etc.:
Provisions for depreciation' (not including emergency facilities, the cost of which was

amortized over the period ended September 30.1945) were computed on the basis of the estimated
service lives, principally as to each individual asset or croup of assets, with the result that varying
rates were applied to assets of a similar character but having different remaining lives, and, there-
fore, it is not practicable to state the rates used in computing provisions for depreciation.

Maintenance, repairs, and renewals were charged to operating expenses, whereas betterments
were capitalized. The general policy of the companies has been to relieve property accounts
and related reserves, for properties retired or otherwise disposed of at amounts included in those
accounts.

Note F — See schedule of "Supplementary Profit and Loss Information" for information as
to charges for maintenance and repairs, depreciation and amortization of fixed assets, taxes (other
than income and excess profits taxes), management and service contract fees, rents, and royalties.

Note G—Incentive compensation plans, which have been in effect for a number of years,
provide that the companies set aside varying percentages of net income for the payment of
additional compensation to officers and key men of the companies. The funds so provided were
allocated as determined by the Boards of Directors of the respective companies. The amounts
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Notts to Financial Statements (Continued)

«o provided by the companies for the periods covered by the profit and loss statements were as
follows:

Yean ended:
October 31, 1946
October 31. 1947
October 31, 1948

Employees:
Yean ended:

October 31, 1946
October 31, 1947
October 31. 1948

Bry«at
Heater

Company
$29.023
68.035
83,070

12.889
17.784
32465

DsyftNitfct
Manu(tetaru>(Company

$12,150
44.145
51 ,894

3.600
21.350
25.925

Ptya*
Fanace

Company
S 9 450
42351
26.623

3,150
15*49
5.055

Note H — During the period from December 31, 1943, to October 31. 1946, Day & Night
Manufacturing Company had a wholly-owned subsidiary which was dissolved as of the latter
date. The accounts of such subsidiary have been consolidated in the financial statements with
those of Day & Night Manufacturing Company for the year ended October 31, 1946.

Note I — The balances shown in earned surplus at beginning of period have been adjusted
from those previously reported to give effect in the period affected to certain adjustments which
were previously reflected in earned surplus in the period in which determined. A summary of the
changes follows:

Brunt DayftNifht
Hum Maniactorinf

Company
Balances previously reported . . . . . . . . . . . . . . . . . . . . . . . . . . $2,536,862

96.991'
Net charge resulting from settlement of renegotiation for

1945the fiscal year
Adjustment of reserve for doubtful receivables to income

tax basis
$2,439.871

$353,514

14701
$368315Balances reported herein . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

• Indicate* rtd aim.

In the determination of taxable income the Bureau of Internal Revenue included certain items
of income and expense in periods other than those in which such items were included in profit
and loss by the respective companies. With respect to Bryant Heater Company, taxable income,
for the year ended October 31, 1946, was decreased approximately $280,000 (taxable income, for
the year ended October 31, 1945, was increased by approximately the same amount). Reailocation
of such items has not been made in the profit and 'o*« statements included herein.

Note J— Dividends on the various classes of capital stock (all of which were owned by
Dresser Industries, Inc. at October 31, 1948) were in arrears at October 31, 1946. as follows:

On original preferred stock — $1.10 a share .
On 796 preferred stock — 1.10 a share .
On 6% preferred stock — .93 a share

Total

$16,544
19J01
15.480

$5U2S

Note K— The amount of unpaid costs of past service benefits under the Pension Plan is esti-
mated to be $54,000 and is payable in annual installments of approximately equal amounts during
the next six years.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

YMT coded Octobtr 31. IMS

COL. A COL.1 COL.C COLD
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(I)
ToCMtt

•rOpmti
(1) (2)

Other T«tat

****** ****™*p*™y
Maintenance aad repairs . . . . . . . . . . . . . . . . . . . . . . $ 38,044 $ 2751
Depreciation aad amortisation of fixed assets .. 160451 9,475
Taxes, other than income and excess profit* taxes:

Social security taxe* . . . . . . . . . . . . . . . . . . . . . . . . $41,603 $11754
Franchi»e taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3760
Property aad misrellsnaous tax** . . . . . . . . . . . . 53,015 5731

$94.618 $20745
Management and aenrice contract fata . . . . . . . . . — —
Rent* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61,600 33471
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11725 —

Day ft Night Manufacturing Company
Maintenance and repair* . . . . . . . . . . . . . . . . . . . . . . $108.462 $ 8,462
Depreciation and amortisation of fixed assets .. 73799 9,083
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $55322 $13339
Franchise taxe* . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 28.455
Property and miscellaneous taxe* . . . . . . . . . . . . 40732 2495

$96,054 $44389
Management and aenrice contract fee* . . . . . . . . . — —
Rent* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11343 14770
Royalties . . . . . . . . . . . . . . . . 4,166 —

Pays* Furnace Company
Maintenance and repair* . . . . . . . . . . . . . . . . . . . . . . $ 59,178 $ 24725
Depreciation and amortization of fixed assets .. 24,138 15582
Taxes, other than income and excess profits taxes:

Social security taxe* . . . . . . . . . . . . . . . . . . . . . . . . $15447 $18.508
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 22437
Property and miscellaneous taxe* . . . . . . . . . . . . 20,574 8438

$35521 $49483
Management and service contract fee* . . . . . . . . . — —
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11728 19712
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4363 —

$40795
169.826

$52.85?
3760

58746

$116524
82,882

$69,661
28.455
42327

$140543
26~Tl3

4,166

$83.903
40.120

$33355
22437
29,112

$85,304

30A4Q
4.863

Note A—The three companies, together, have four leases for term* expiring more than three years
from October 31, 1948. The aggregate annual rent under sucli leases is approximately $35.000.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year coded October Jl. 1947

COL. A COL. 8 COL.C COLD
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

•r_0|Mra*w
<«

Other

(t)

Accoat

(Z)

Amoom Total

Bryaat Heater Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 42.001 $ 2,695
Depreciation and amortisation of fixed assets . . . . 119,196 6,107
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 37429 $ 9767
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . : . . — 3,447
Property and miscellaneous taxes . . . . . . . . . . . . . 33321 1342

$ 71,150 $ 14.456
Management and service contract fees —Note A — 163,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,638 10317
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,184 —

Day ft Night Manufacturing Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . $109,683 $ 3,416
Depreciation and amortization of fixed assets . . . . 58,198 5759
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 47320 $ 10,866
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7,453
Property and miscellaneous taxes . . . . . . . . . . . . 29468 3.613

$ 77488 $ 21.932
Management and service contract fees — Note A — 92,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.224 11454
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.651 —

Payee Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 74,132 $ 16.052
Depreciation and amortization of fixed assets . . . . 20,113 12307
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . $ 31.717 $ 29,1 IS
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8,287
Property and miscellaneous taxes . . . . . . . . . . . . 13420 7.608

$45737 $ 45.013
Management and service contract fees — Note A — 71,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,556 8,547
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,027 —

Note A — Represents portion-of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.

$44.696
125403

$47,096
3.447

35,063

$85.606
163,000
64.455

8,184

$113.099
63.957

$ 58.686
7,453

33.181

$ 99.320
92.000
17778
3.651

$90,184
32720

$60335
8,287

21,128
$ 90750

71,000
15.103



SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Y«ir ended October 31, 1946

COL. A COL. 9 COL.C COLD
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(1)
ToCMM

(1)

AcCOVBt AfBOUBt Total

Heater Company
Maintenance and repairs . . . . . . . . . . . . . . . . . : . . . $28.203 $ 1,479
Depreciation and amortization of fixed assets . . . . 55,520 3X590
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . T . . . . . . . . . . . $19.481 **^H
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,035
Property and miscellaneous taxes . . . . . . . . . . . . 2,457 340

$21.938 $ 12.062
Management and service contract lees — Note A — 132.000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19.200 5.514
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,676 —

Day ft Night Manufacturing Company
and Subsidiary

Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 80.026 $ 2.234
Depreciation and amortization of fixed assets ... 50,437 4,340
Taxes, other than income and excess profits taxes:

Social security taxes ... . . . . . . . . . . . . . . * 40.891 $ 10,491
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 275"
Propeny and miscellaneous taxes . . . . . . . . . . . 37701 4.351

$78,592 $ 17499
Management and service contract fees — Note A — 87,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,911 9.923
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,007 —

Paync Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . $ 64.007 $ 9590
Depreciation and amortization of fixed assets . . . . 15309 6.734
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . $22,108 $ 24.334
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,670
Property and miscellaneous taxes . . . . . . . . . . . 10,591 5.856

$ 32.699 $32560
Management and sen-ice contract fees — Note A — 46,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,000 4,719
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,120 —

$29.682
59.210

$28.168
3,035
2797

$ 34.000
J3ZOOO
24.714
10.676

$82.260
54777

$51432
2757

42,052

$ 96.191
87,000
15.834
1X107

$73597
22743

$ 46,442
2.670

16,447

$ 65.559
46,000
6719
2,120

Note A — Represents portion of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.
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ADDITIONAL INFORMATION CONTAINED IN THE REGISTRATION STATEMENT
The Regiftntion Ststement which ii on file with the Securities and Exchange Commission.

Washington, D. Cn includes certain additional information relative to the Company as well as
certain additional financial statements. There are also on file with the Commission certain exhibits
which include, among others, copies of the Certificate of Incorporation, the By-Laws, opinion of
counsel and certain contracts.

AFFILIATED GAS EQUIPMENT. INC.
By Lvu C HA*VEY

President

'Of.



Manufacturers of

The nation'i mott complete line of gas-fired healing,
water healing and allied equipment, including:

CENTRAL FURNACES

BOILERS

WATER HEATERS

LXIT HEATERS
CONVERSION BURNERS

ATTIC, FLOOR AND WALL FURNACES

SPACE HEATERS

ALL-WEATHER CONDITIONERS

WATER COOLERS

EVAPORATIVE COOLERS

RANGE IGNITION DEVICES

INDUSTRIAL GAS
COMBUSTION EQU1PMENT

SILICA-CEL AIR-DRYERS

V* *'*/
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unuct 31.

17877 Si. CUir Avenue
General Offices

I
Cleveland 10, Ohio

BRYANT HEATER DIVISION
17825 Si. Clair Avenue

Cleveland 10, Ohio

DAY & NIGHT DIVISION
700 Royal Oaks Drive
Monrovia, California

PAVNE FURNACE DivmoN
801 Royal Oaks Drive
Monrovia, California

CLZVU-AXD, OHIO
Tvt-H, TEXAS

MONIIOVIA, CALIFORNIA
iNDIANAfOUS, INDIANA

as a linglc manufacturing source
of gas-fired heatinf and water healing equipment, offers the moil com-
plete line in the nation. Its products serve homes, industry and commerce.

\VILUAU J. BAIUY, JR.

FRANCO H. BEAM

MICHZL J.

LVU C. HARVIY

H. NUL MAU.ON*

WILUAM A. McAru

NORIERT A. McKcNXA

Vice President and General Manager,
West Coast Operations, Affiliated
Gas Equipment, Inc.
Vice President, The National Gty
Bank of Cleveland
Vice President and General Manager,
The Sherwin-Williams Co.
President and General Manager,
Affiliated Gas Equipment, Inc.
President and General Manager,
Dresser Industries, Inc.
Partner, McAfee, Crossman, Taplin,
Manning. Newcomer t Hazkll
Fanner, Reynolds 4 Company

LYU C. HARVEY President
WILLUH J. BAILIY, JR. Vice President
PHILV W. SCOTT
JOHN R. RUBELL
RICHARD I. KUHN
DEXTER W. ASHLEY
Estwi* f. BERRUR

Vice President, Secretary and Treasurer
Controller
Assistant Secretary
Assistant Secretary
Assistant Treasurer

For Common and Preferred Stock—The New York Trust Company,
New York, N. Y.

For Common and Preferred Slock—Bankers Trust Company,
New York, N. Y.

The Annual Meeting of Shareholders "ill be
held on Wednesday, April 2olh, 1950, at the office of the Com-
pany . Notices and Proxies lor this meeting will be mailed 10
Shareholders within the near future.

•Rnuixd Frbrvuo. l»» *""• l~ fcHm«il<T. fraKkni ol Fuller 4 bunk
& Ro» Inc.. ekcied w all vacMcy fat itmiiiMki at urm f

J

THE GAS INDUSTRY and

AFFILIATED GAS EQUIPMENT, INC.

PROMINENT amonf the fiaancial news headlines
of 1949 were many that told about the natural
gas industry.

The discovery of natural fas reserves is going
steadily forward. The chart at the lower left shows
the relationship of proved reserves and current
production (usage!.

Transmission lines, as iho»n by the chart at the
lower right, hive been developed rapidly and at an
accelerating rate W deliver this low-coil gas to

NATUIAl GAS DESERVES IN THE
UNITED STATES VSNEI rlODUCTION

large arras previously denied iu use for heating and
other purpose*.

One of the principal purposes of these gas trans-
mission lines is to serve ihe residential brat in; mar-
ket. AGE is an important producer of equipment
for [hat market.

The long experience and splendid reputation of
Bryam, Day & Night and Pavnc place AGE in a
strong position of leadership in the growth of t*i-
fired heating and water beatinf.

MILES OF NATURAL GAS TRANSMISSION LINES
Canttruclion Autkonry Granted 1942 1949

~ P*HI



TO THE SHAREHOLDERS OF

AFFILIATED GAS EQUIPMENT, INC.
il-l'i1
O

"The Birth of An American Business" could well he
the title of thii, our Ant Annual Report.

To make this birth possible, you who are share*
holder* invested tour dollars; we who are employees
invested our working future. This is the way of
kit thai has gained for the American people the
highest standard of living in the world.

Our Company has prospered in its first year,

despite a difficult first half in 1949 During this first
year, we faced some problems. We also found some
unssniil opportunities.

Soon after AGE was formed, the management
studied plans for the more efficient operation of its
plants. The fiat step was consolidation of the manu-
facturing facilities of Day & Night and Pa>ne
Furnace These piano were some iony miles apart
in the Los Angeles area. Efficient over-all manage*
meat was difficult. Expenses of engineering, manu-
facturing and administration had been duplicated

Operations were comlMned in one enlarged plant
at Monrovia, California; the move was completed
in October, 1949, and expense aloorbed in our 1949
operations. Important savings should he realized
fro* this consolidation in 1950.

Day £ Night and Payne Furnace Divisions con*
tin** as separate organizations in sales, distribution
and product names.

In January1 of 1950, the older portion of the
Paync Division plant was sold. The remainder will
continue 10 be offered for sale. It k expected thai
(he disposition of this property will IK consumated
in 1950.

Our greatest opportunity came shortly after mid-
year. The acceleration in the construction of new
pipelines for the transmission of natural gas eoalOed

the gas industry 10 partially lift restrictions on the
use of gas for heating in some areas.

Ue are proud that the products of Bryant, Day
ft Xight and Payne continued their leadership in
the industry as this opportunity unfolded. The de-
mand for these products was so great that our plants
could not fill all our customers' requirements.

To fill as many orders as possible, it was necessary
to subcontract a very substantial portion of our
production. As a result, during this period, we in-
curred abnormally high transportation, warehousing
and material handling cost*.

Growth of the gas industry, plus the increasing
use of gas for heating, indicated the need for addi-
tional manufacturing facilities. It was logical, then.
that the second major program in 1949 should con-
cern enlargement of productive capacity.

In January, 1950, we purchased a modern plant
at Indianapolis, Indiana, a plant which promises to
put us in a much lietter position to meet increasing

demands of today and the future. Details of this
plant purchase are explained later in this report.

When this plant is fully equipped and operating
at a satisfactory level, the savings in manufacturing,
material handling and transportation costs will be
substantial.

Your director! gave generously of their time and
effort during the year, holdicg a total of fourteen
meetings. We are grateful for ihcir counsel.

Two new direcion have taken places on your
Board of Direcion during the first year of operation.
In March of 1949, Mr. E L Fayne resigned as a
Vice President and Director to devote full time to
his other business interests. This vacancy on the
Board was filled by the election of Mr. M J Forticr
of Cleveland, Vice President and General Manager
of The Sherwin-U'illiams Co. At ihc February,
1950 meeting, Mr. H. N MaUeo resigned from the
Board because of the moving of his office and home
from Cleveland to Dallas, Texas. The Board filled

this vacancy by the election oi Mr Alien I Billinqtlry
of Cleveland, President U Fuil« & Smith &. ROM
Inc., consultants in advertising and marketing.

We face our future with con.idence. The projrctrd
program for a continued increase in ncv* pipelines
fur natural gas and the preser.t outlouk fur a hic,h
rate of new home construction arc fa* orattte for AGE.

With the continuation of cur oun strong sales
program and the splendid *orl of distributors,
joMwrs and dealers srllins Bnanu DJ> & \it(hi
and Payne products, we can took forward tu a period
of sound growth uith the «** industry.

In this letter, I have commrr.ied upon ope rations
in a general way May I urve iou to read carefulh
the detailed discussion in the follow int pages.

Sincereh ^ourv, ,-

0'ST«IIUTOI-JO.«t • ucn'lhal will utafy kiimaauo nun and comforu, lo.iiif wof k «i'« utiAcloty iocnw kvd. . " ' . .'

*««i«ji«««*»a».^^^
'

"We nun produce • line «f |nducu lh*l brinfl " itarthoUtn, to build a iiranf orgjiuiilion, 10
u, the volume at buiim «c md, M • profit la iniurt the joU of our emplo)m Md loearn RitJirr
Ihc diuribuua, jaMxn ud deafen Kllifif Mr comumcr acceptance."



1949

financial Highlights
Toullncome from Sale of Products and Other Sources. . . . . . . S3I,029,54«

N e l Income-Total . . . . . . . . . . . . . . . . . . . . . . >,«5.502

Net Income Per Shire, Preferred . . . . . . . . . . . . . . . . 41.64

Net Income Pet Share, Common . . . . . . . . . . . . . . . . 1.55

Total Wages, Salaries and Related Con of Social Security and
Unemployment Tanet, Insurance and Pcmiocu . . . . . . . . . 7,074.915

Dividend, Paid and Declared, Preferred . . . . . . . . . . . . . 109.425
Divktendi Paid and DedamL Canunon . . . . . . . . . . . . . 477,173

Dividend. Paid and Declared, Total . . . . . . . . . . . . . . . 7*7,298

Income Retained for UK and Growth of ihe Business . . . . . . . 171,204
Nci Current Assets (Working Capital) . . . . . . . . . . . . . . 9,721,135

Invenloria . . . . . . . . . . . . . . . . . . . . . . . . . . 7,147,124
Ung-Term Debt . . . . . . . . . . . . . . . . . . . . . . . 3,100,000

Shareholder*' levelled Capital . . . ' . . . . . . . . . . . . . . 11,014,729

NumlOT of Shareholders, Preferred . . . . . . . . . . . . . . . 554

Number of Shareholder!, Common . . . . . . . . . . . . . . . *.I3I

Number of Shares Outstanding, Preferred . . . . . . . . . . . . 40,000

Numlicr of Sham Outstanding, Common . . . . . . . . . . . 1,004,230
Number o f Employees . . . . . . . . . . . . . . . . . . . I.M5

perations

Our total income from the ule of products and
other sources for the year was 531,029,546.

The first six months of the year were adversely
affected by the declining trend of general business.
Our West Coast Divisions, Day & Night and Parne
Furnace, faced a regional decline of residential con-
struction of 17^ compared with the first six months
of 1941.

At midyear, the trend turned upuard and soine

important gas restrictions were lifted. Our sales

volume developed rapidly so that we accomplished
65% of our 1949 volume in the last ii» months

Our growth and succns, like thai of any modern

business, depend upon an aggressive scllin; and
marketing program.

AGE products, under Ihe names of Brxanl, Day

ec Night and Payne, are distributed (rom coast to
coast by distributors and jobbers as shown brlow.

V°S> <\'s*.
• . • •• •>"* •*•*' i« •• «S *•*

o- ! • • • * ' * * « . fc
. *• «> o ' * * . " ' . '••o _- ' •' • •

o o'

• * '-°» o«
O i

O i • • '<?



These disiriliuion and jobben render warehousing
and selling assistance to thousands of dealer* all over
the nation.

The Brvani Division markets its products through
distributors, sales branches and jobbers. During
1949, a comprehensive, co-operative, localized adver-
tising plan materially assisted iu distributors and
deafen in developing poini-of-tale merchandising.
It it planned to expand this program during 1950
and to continue to co-ordinate it with Bryant's
national advertising.

The Day & Night Division distributes its product!
through plumbing wholesale jobbers. During 1949,
the sales department added several new important
jobben. An aggressive program of sales aids, radio

advertising and product literature has been made
available to such jobben with excellent results.

The Payne Furnace Division formerly distributed
iu products in Southern California through its own

retail stores. This tended to restrict market coverage,
Early in 1949, plans were made to discomioue these
retail stores in order to broaden the sales market
and to devote more attention to wholesaling of
Payne products over a larger ana of the western
and southern states. In July, that change was com-
pleted. The appointment of a selected group of
dealers resulted in the tripling of sales coverage in
Southern California. Added improvement ia market-
ing should result from the sales efforts now being

devoted to the other western and southern areas.

Net income for the year was $1,665,502. After pro-
viiioa for preferred dividends, totaling $109,425,
this income represented $1.55 a share on the
1.004,250 shares of common stock outstanding ai
the year's end.

Our net earning* for the year represented 5.4
cents per dollar of total income from sales and
other sources.

The amount retained for use and growth of the
business was M7g,204t representing 2.9 cents per
dollar of total income received.

ACE'i business U quite seasonal, both as to volume
and earnings. The net income reported by quarters
follows:

•First Quarter

Ended March J I. 1949 . ... $ 55,440 (L)

•Second Quarter

Endrd June 30. 1949 . . . . . 191,146

•Third Qiuricr

Endrd Sepinnl*-r 30. 1949 . 48U.fi *$

Fourth Quarter
Ended December 31, 1949 . . 1,041,971
* Subject to audit and year-end adjustments
(L) Loss

TH-Q factors adversely affected our net income for
the year.

First, there was the expense of the consolidation

of the manufacturing operations of the D»> & Night
and Payne Divisions. This entailed not only the

actual direct cost of the move, but also indirect

expense through disrupted production, lowered out-
put and a temporary increase in administration ex-
penditures All of this was aUorlied in the year,

and we should realize the savings from thi* move
in 1950.

Secondly, the lack of production capacity resulted
in added com during (he >ear. Additional irans-

poruiion. substantial extra material handhnf and
warehousing appeared as extra expense.

A* the new Indianapolis plan! gets tntu full pru-

duciwn. much of ihii added COM should lieclinun.iicd.

Dividend! paid and cecijrrd in 1940 <m.ik<
8787,298, and were pjifi a> :bilo*»s:

PREFERRED
PEM SHARE RECOUP PITC r\YAlt.E DATE

5 .51 5-I--1 3-21-49
.75 6-IJJ1 6-20-49
75 9-15-J9 9-20-49
.75 12-6-il 12-20-49

S276

COMMON
FEU IH\>E UCORD PAH FAVtlLE PATE

5 .22H 3-15-J) 4-1-49
.15 '-If--? 7-25-49

10-1—9 II-M9.15
$ -52V4

A dividend of fifteen trr.u L i'u* was declared

December 22. 1W p«\aMc F* .rur 1. I9SO

The initial dividend or :.~ic cy.nnvit\ nuck was

22!^ cents a ihare. Your B*.;rc ..: Dirrciurs, after
cuntiderine the unexoeciec t-±r.-m v^hich had oc-
curred in business condiiicrj C-JT.-.Z ihc ftni quarter
of 1949. decided 10 reduce :~? • j'.-rqutni ditidrndi
for 1940 to 15 cents per ihar-r

U'a^cs, lalaries and reUiec Cjsi of uxial security
and unemployment taxes, group insurance and pen-
sions for 1949 totaled SVr-."::

Out of each dollar oi tout tr.come realised by
the Company in 1949, 22 emu v-ai paid in »^J<(«
and salaries and related com v»hilr th
received 3 cents of each dollar in dividends.

.

DISTRIBUTION OF AGE DOLLAR
: OF TOTAL INCOME



V /..,,
The major plant expansion in 1940 involved enlarg-
ing the plant at Monrovia, California, to accom*
inodaie ihe comolidaied manufacturing operations of
the Day & N'ight and Paynr Divisions by the addition
of 89,000 square feet of space. This wu accom-
plished at a cott of S368.m

An addition also was made to the Bryant Division
office building in Cleveland, Ohio, at * COM of

SI 53,036. The first floor serves as general offices lor
the Aftttaied staff and the second floor is Ijeing used
In the Bryant Division. This permit* centralizing
Bryani's oflice staff, part of which previously wu
scattered in leased office space in other buildup.

Expenditures for productive equipment, such as
machiarry. iool» and dies, amounted (o $617,942
far 1949. Much of this was the result of our develop-

ment of new products and redesign of existing
products for improvement and cost savings.

As a part of our planning for the future, we
purchased the Indianapolis plant in January of 1950
The property consists of ten acres of land, with a
building containing over 200,000 square feet of
•pace. The major portion of the plant was built in
1946. It had been designed for manufacturing

proccsies quite similar t'> vjr< jnd is vtdl located
near \ources of raw maiena.i i~d for the shipment
of finished producu.

It » estimated, when irj:^iia:ions are compkled,
the inveittneni in land, .'juilcinff and cquipnteni
will tutal $1,800,006 The ^.iani "ill iiart operaIUMU
in March, 1950, and should r* in substantial pro-
duct ton Ijefure the peak iezicnal demand develops.

fytti. Tail



Current UKU at Deccmlier 11, 1949 amounted lo
II3.300,19) and current liaUliiki totaled 13,779,508.
Net current assets (working capital) amounted to
19.721,115

The ratio of current i
itronf « 3.6 lo I.

lets 10 canon liabilities a

The acquiiilion in January, 1930 of the Indian-
apolis plant (ice page 9) and tome equipment
totaled M60.000 and was paid for in cash In order

to replenish workinf capital, the Company is com*
pkiinf arrangements lor an additional loan of ap-

pmumatcly $1,200,000 front three insurance com-
panies; namely, the Massachusetts Mutual Life
Insurance Company, the Pcnn Mutual Life Insur-
ance Company and the State Mutual Life Assurance

Company. These three companies had previously
{ranted a H.000,000 long-term loan to ASUtatcd

The provisiom of the preferred stock require that
the Company retire annually 3{4% of the outsund-
inf shares. During 1949, the Company purchased
01 the open market 900 shares below the redemption
price in anticipation of the 1930 requirement to
retire I333H shares.

ANALYSIS OF NET CURRENT ASSETS

CURRENT ASSETS

Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . t 2,731,526
Accounts and notes receivable, less $94,279 allowance for uncol-

lectible accounts . . . . . . . . . . . . . . . . . . . . . 3,622,243
Inventories

Materials and supplies . . . . . . . . . . . . . . . . . . S 2,166,117
Work in process . . . . . . . . . . . . . . . . . . . . . 2,388.409
Finished products. . . . . . . . . . . . . . . . . . . . . 2,592.528 7,147,124

TOTAL CvaatM Aain . . . . . . . . . . . . . . . . . 113,500,193

LESS CURRENT LIABILITIES

Portion of (one-term debt due February I, 1950. . . . . . . . . I 200,000
Accounts payable and accrued liabilities . . . . . . . . . . . 2,378,860
Estimated federal taxes on income . . . . . . . . . . . . . . 1,050,000
Dividend payable on common stock, February I. 1»50 . . . . . 130,639

TOTAL Cuauxr LuaiLmu . . . . . . . . . . . . . . . 3,779,508

NIT CL-MIXT Aunt . . . . . . . . . . . . . . . . . f 9,721,385

The national leadership of the Company as a manu-

facturer of gas-fired heating and water healing
equipment is founded upon tound product de-

velopment

Our engineering and research arc conducted at

two locations. In Cleveland, Ohio, our development

work is directed lo Bryam Division products for the

plants in Cleveland, Tylcr, Texas and Indianapolis,
Indiana. In Monrovia, California, the work u
directed to die producis of the Day & Night and
Payne Divisions now manufactured in the enlarged

Monrovia plant.

The program in ClevcUiid for 1949 included the
completion of the new All-Weather Conditioner,
new lines of water heaters and steel furnaces. In

addition, major improvements *ere made in con-

trols and existing equipment.

Improved manufacturing techniques, recommend-

ed as a result of engineering cott studies, are expected

to make substantial reductions in future costs.

The major contribution b> the Monrovia engineer-

ing and development staff for 1949 was the com-

pletion of the new overhead Panclray Heater. This

new unit, using the radiant heat principle, does not

have the conventional blower or electric motor, so

it is relatively noise-tree- Result: a whole new field

of noiseless overhead heating is now opening. In
addition, a new ank-iype furnace, a shallow Boor
furnace and a new wall heater also were introduced

this year.

We believe that relations with our employees during
the year were based upon a growing feeling of
mutual confidence and undemanding. This does
not imply that cither the employees or the Company
will always achieve the objectives desired, but it
does mean that questions are approached with the
consciousness that both sides have problems and
responsibilities.

Empio)ce relations are handled by the Company
and employee representatives at the local level.

Such a policy is necessary with our widely sepa-

rated plants and policy of decentralized operating

management.

At December 31, 1949, the Company employed
a total of 1,885 people Production workers of the
Bryam Division plants in Cleveland, Ohio, are
represented by the United Auto Workers (CIO),

Local 3)7; the Tvler. Texas plant by Local 888, the

production workers for Day & Night and Payne

Divisions are represented b> the Metal Trades
Council of Southern California (AFL).

During the year, wage adjustments were nego-

tiated and agreed upon at all of the plants li is the

policy of the Companv to pat average 01 better

rates than those paid by others in areas where our

plants are located.



THE GAS INDUSTRY

and OUR FUTURE

According u> the 1940 census of homing, only 11%
of all occupied homing train uicd tome gas far
heating, while only 1% of all centrally healed
homes uied gas u their healing fuel Since that
time, fai usage hai increaied to the point where
I7K% of all home, we tome fas lor heating and!3%
of centrally healed homo now burn gas far their

The biggest (aim in gas healing art Mill 10 be
made u the northeastern area of the United Slates
—the ana with the greatest buying power In New
England ool> 3% of the healing U done by fas.

and in New York State, only 5%. By way of con-
trast, one-fourth of all families in Ohio use gas far
keeping their homes warm.

That figures illustrate two things: (I) the use of
gas for heating has a high potential growth, and
(2) its use it increasing steadily.

The constantly widening demand throughout the
nation for automatic gas healing indicate! that there
will be an opportunity for steady growth in the
future for Affiliated Gas Equipment, Inc., with its
leadership carried forward by the product! of
Bryanl, Day & Night and Payne.

1949 GAS HEATING USAGE

TOTAL OCCUPIED HOUSING UNITS

^IttlNC-r^rl
GAS'KM H'EATINC

AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES
sr.vn..'..::••:"' ui; coNSOi.i DATED : '• .<. .•:•'.':.

For the year ended December 31, 1949
SOURCES OF INCOME

Sale of product! . . . . . . . . . . . . . . . . . . . . . . . . . . . . liO.Wj.4S9 99.58'/c
Discounts and interest earned . . . . . . . . . . . . . . . . . . . . . 1:0.484 .36
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . lo.5-j .06

TOTM. lsco.tr . . . . . . . . . . . . . . . . . . . . . . . . . . 13I.MT546 100.00%

APPLICATION OF INCOME TO COSTS
Materials and services purchued from others . . . . . $20,487,304 66.03'7i
Wages, salaries and relaied con of social security lanes,

unemployment UXCL troup insurance and pensions . 7,074,915 22.80
Allowance for wear of plant, machinery and equipment

(depreciation) . . . . . . . . . . . . . . . . . . 496,003 1 6 0
State, local and general taxa . . . . . . . . . . . . 103,374 .33
Interest on king-ierm debt . . . . . . . . . . . . . 152,441 .49
Estimated federal taxes on income . . . . . . . . . 1,050,000 3.38

y>,:-64.044 9463

REMAINDER OF INCOME (Xtr INCOME)—— —— —— —— $ I.M5.5D2 i.V'~,.

DIVIDENDS
Paid during the year:

Preferred—12.74 per share . . . . . . . . . . . . . . . . S 109,435
Common—$.52H p e r share . . . . . . . . . . . . . . 527,234

Payable February 1, 1950:
Common—1.15 per ihare . . . . . . . . . . . . . . . . 150,639 T.298

INCOME RETAINED FOR LSE AND GROWTH OF
T H E BUSINESS . . . . . . . . . . . . . . . . . . 1 8'».aM

ClntUnd. duo

We luvr rx
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AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES

i . \n;Mi;\T or (.OX-OLI^;;;!) i:i.\,\\u.\i. (.oxn
December 31, 1949

ASSETS AND CURRENT LIABILITIES
CCRRENT ASSETS

Cash. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Accounts and notes receivalik, leu $94,2*9 allowance (or uncollectible accounu
Inventories—Note A:

Materials and supplies . . . . . . . . . . . . . . . . . . . . . . . S 2,166,187
Work i n process . . . . . . . . . . . . . . . . . . . . . . . . . . 2,388,409
Finished products . . . . . . . . . . . . . . . . . . . . . . . .

TOTAL CL-ME.VT Asstij . . . . . . . . . . . . . . . . . . . .

LESS CURRENT LIABILITIES
Portion of long-term delM due Fcbruan 1,195V) . . . . . . . . . . . . $ 200,000
Accounts payable and accrued liabilities . . . . . . . . . . . . . . 2,378,869
Estimated federal uses on income . . . . . . . . . . . . . . . . 1,050,000
Dividend payable on common Slock, February I, 1950 . . . . . . . . . 150,639

TOTAL CciiaENT LIABILITIES . . . . . . . . . . . . . . . . . . .
N E T CL-UENT ASSETS . . . . . . . . . . . . . . . . . . . . .

OTHER ASSETS
Land $337,720, buildings, machinery and equipment ai cost, less $458,301

allowance (or wear (depreciation) . . . . . . . . . . . . . . . . . .
Deferred expenses (organization, insurance, uses and other) . . . . . . . .
Remaining installments under employee slock purchase plan . . . . . . . .
Sundry deposit a n d receivables . . . . . . . . . . . . . . . . . . . .

TOTAL ASSETS—Antu Dioicmc CKIZ.VT LIAWLITIES . . . . .

J 2,731,526
3,622,243

2,592,521 7,147,124
$13,500,893

3,779.508

S 9,721,115

.VOTES TO FINANCIAL STATEMENTS
N'oie A—Inventories are priced principally at the lower
of standard roti or njrkcl. Standards arc periodical!'-
retued to rrnVcl current oprralifMj rondilNMs.
Note •—The preferred Hack n S3.00 cumulative, par
value of S5000 per share, and ilic romnhMi stock hai 4
fit tana- of II WU prr share. Each Iharr of pntrrm)

MOCK has aiiachrd a warrant to purenaK Mr share of
eummon stork at S1I.2S per iharr, MhKh warrant ex-
pires December 31. I9S4. Tbe prafrrrcd work a rrdeem-
able » J5JOO per ihare to Januan li. 1733. J>: 25 y,,
shore tojaiiuan 15. lOSI.aml SSI.2Sper>har<lhrnTjfler
The irrnu of ihr prrfcrrrd llurk aha provide thai the
CorporaiHm shall retire annually, b% jiurrhalr or re-

LONG-TERM DEBT AND SHAREHOLDERS' INVESTED CAPITAL

LONG-TERM DEBT
(Notes bearing 4% interest, due in equal annual installments of $200,000 with

an additional annual payment beginning in 1951 of 10% of net income;
remaining amount due February 1, 1964. Amount due within one year
included i n current luUliuo, . . . . . . . . . . • • • • • S 3,800,000

SHAREHOLDERS' INVESTED CAPITAL— Nole B
Preferred stud:

Authorized — 10,000 shares
Outstanding — 40,000 shares . . . . . . . . . -

Common stock:
Authorized —2,000,000 sharo
Outstanding— 1,004,250 shares
Subscribed - 17,-flO shares . . . . . . .

S 2,040.01)0

1.02I.9H)

Amount paid in and subscribed for common slock by shareholders in excels
ofp.rv.lu. . . . . . . . . . . . . . . . . . . . .

Income retained for use and tro.th of the business . . . . . . . . . . . .

Less coil of 900 shares of preierred stork of the Corporation purchased on
open market f o r retirement . . . . . • • • . • • • - • • • • • • • • •

TOTAL SHAMHOLDCU' INVESTED CAHTAL . . . . . . . . . . . .
TOTAI LoNC-Tcitu DeaT AND SHABEHOLPEM" INVESTED CANTAL . .

11,014,729

Sl4.814.729

Sn ma ujnmral aaantai.

drmpiMM. 3^j^ uf ihr numbrr uj ,hjm ilturd |>riur in
the claw 'if ihr next Mrnrdine riicjl ^rjr. Pfrferrrd *«* l>
rcdrrmrli fur ihtf purpinr ihjll br ji $jl ~S \*-i ^urc lit
Janujn li, 1953. 551 50 |irr >!>jrr ;o Janujr- I i. I»S».
and $31 25 per llurr llirrrjfii-r f?.r rmir .icn-rin< ni «nlh
thr inful4ri4i- funlpjnifi and ihr |>rui itiuiti l>f i>i>' (>"••
frrrrd Huck ifltluaY. jmunc i>ihrf (hinc^. i'i ruin inlm*

Hunt ji iv ihr pjtmcm of dividmd-
Hum Imonir rfuinrd for uh- j r<J c:
».j* uiuistmlrd Ji Di-irilil«rr 'I :
<jf dn wli-ndt MII luuimiiii II>N k
Noli ( H, l . , , , . , r i. nudr I., lh, :,i,.,,|,



DESCRIPTION OF PRODUCTS

The following descriptions and illustrations are
given lot a belter understanding of tome of the
major product* of the Affiliated (amilv— Bryam,
Day t Night and Payne.

BOILER

A central unit to heat water or generate fleam for
a heating siftera using radiators, tonvecton or
radiant healing and distributing tuch hot water or
steam by means of pipes throughout the building.
L'ndcr the name of Bryant, AGE manufactures a
compkte line of gas-fired boilers suitable lor resi-
dential, commercial1 and industrial heating require-

CENTRAl FURNACE

A central heating unit supplying heated air bv
gravity or forced circulation to a distribution system
using sheet metal ducu to registers throughout the
building. The combustion chaml«rs lor such units
are either cast iron or tied. Both Bryam and Pa) ne
produce gas-fired equipment to fill all the require-
ments in this type of heating.

UNIT HEATER

A unit which supplies forced warm air or radiant
heat dirrrily 10 the space in which ii is placed with-
out the use of ducts for distribution. To hrat factories
and commercial establishment*, such units are
usually suspended from the ceiling in the space to
he hraifd In the gas-fired tvprs. Bryant hat 4
complete line of forced air unit heaters and Da\ &
Night rrccnih introduced the new radiant i>pc, the
onl; one of its kind in the intluiirx.

WATER HEATER

The automatic storage type used Cor heating water.
Bryant and Day & Night manufacture a full line of
such equipment, including bonier water heaters
and large volume beaten.

CONVERSION BURNER

A burner for installation in a coal or oil boiler or
furnace to convert it to automatic gas heat. Manu-
factured for installation in home heating units and
many types of commercial and industrial (toilers
and furnaces. Bryant's complete line of (turners is
recognized as one of the industry's leaden.

FLOOR AND WALL FURNACES

Two types of furnaces ufluall) installed for limited
area heating without the use of ducu for the distri-
bution of heated air. The floor furnace is placed
fadow the floor level with a register in the floor
through which ihe heaied air enters the space. The
wall furnace is affixed to the wall aliove the floor
level with the heating surface exposed to the area to
be heated. Day tl Night and Paync are recognized
pioneers in wall and floor furnaces, which are now
sold by all three of our divisions.

SPACE HEATERS

Portable, self-contained units utrd for auxiliary
heating These uniu are constructed to be placed
upon the floor and not attached to the Uiitdine,
except for a gas connection, and in some catei a flur
outlet. Space heaters of the circulator t> pe are pro-
duced under the naineplaies of Brtam. Da* & N'iijhi
and Pavne.

Chooi. healing and water healing equipment bearing an* «f In* thrtt AGE

brand names far >aui awri needs ... and tugg*** **>*>m to yeur friend*.
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...̂ /̂, TOMORROW

The report of our operations for 1950 begins
on page 8. I thai) not discuss these results in
detail in my comments since they are amptt set
font later. You will find the results indicate a
year of successful operation.

In my remarks in these first few pages, 1
am going to letl you about our thinking, our
planning, the pbilosoph) of our management
and the goals we are striving to reach.

'THI.NKl.NC Full Tilt FITl lit
We could easily restrict our planning and our
thinking to the immediate days ahead, letting
the demands of today's detente economy com-
pletely determine our course. But we prefer to
carry on our polio of alwajs setting and
planning our go»l of achieiemeni for the long-
range future. De*uiie immediate uncertainties
we are confident the long-range course holds
our greatest opportunity if we plan and work
toward it.

Mam factor* seem to confirm our cumiction.
One is the sharp incrra»c in our count n'» popu-
lation—some 20 million* in thr past len yrar*.
almoM double thr pmliction? of 1910. In it*
simplest irniw. thi» means far larger markri*
to br satisfird.

It also seems likely that the American stand-
ard of living will continue its long-terra upward
trend. More and more people desire to acquire
modern automatic household appliances, includ-
ing automatic heating. The very great growth
of automatic beating in recent years suggests a
substantial potential for a continued upward
trend, once present uncertainties are resolved.

Another major factor is the strength and
continuing growth of the gas industry. Natural
gas has become a low-coil fuel with many fun-
damental advantages. Because of these advan-
tage*, it is being made available to almost every
populous region of the countrv. The gas in-
dustry promises to continue to be one of thr
truly growth iiidu*trie$ of our time. Affiliated
Cas Equipment, Inc.. ha* the opportunity to
groM Miih the ?a» industry.

In charting our course for thr future. v»r
mu*l recognize that. a> manufacturers of ;u
appliances. *e w i l l achieve our fullest potential
not on the basis of price alone, hut on the ba>i*
of customer *ati>faction with our appliance*.
It it important to atoid ^clling: Ion priced unit-
of relative!) limited u.-r and ,-enice »hich num
U!-rr» eirnluall\ di*cotrr arr inadequate To
iiiMwe (he future gronih of thr ea- ind«Mr» and

of our company, v»e muU pro\ide products that
Mill satisfy the need* of our customers. We
must also sell them vigorously, for it takes
selling to market a large volume of quality
products.

out poi.icits
To attain the full measure of our growth po-
tential requires a long-range perspective. In
brief, this is our program;

1. We shall maintain an aggrestiie and
forward-looking approach in product de-
velopment. Our laboratories will continue re-
search to improve the intrinsic quality and
the performance characteristics of our
products; to develop new products with
which to lead our field; and to reduce
costs wherever possible.

2. We shall maintain our production
effectiveness. This requires adequate and
efficient manufacturing facilities, capable of
producing our products in required volume
and at reasonable costs in line »ilb market
developments. To insure this procram, suffi-
cient earnings must be retained and rein-
vested in the business.

3. We shall continue to build into our
marketing distribution structurr the qual-
ities and the facilities required to lake full
advantage of our gru»th potential. This
means, first of all. an able and effective
organization of distributors. It mran» a suffi-
cient number of retail dealers, trained and
equipprd to srll ACE units and to nuke
installations that «ti*f* thr user Thr people
in thrse channels of trade mu?l be made to
feel that their future is linked with ours arwf
that •riling nur products will continue to

be profitable for them. They f i l l U 4eall
with in a manner which earns and h'Jd?
their confidence in us, and in <*ur rx.liciri
and our products. We shall continual!) sup-
port this sales distribution organization *>ith
educational and promotional program*.

4. We intend to see to it that we continue
to conduct a successful and profitable enter-
prise—with earnings which hill pr-juue a
tound level of income and continuity oi
employment for the men and women coo
Iributing to our company's procre**: v-ith
earnings to provide growth and improve-
ment; with earnings to pay adequate div i -
dends to our shareholders who have »U£>-
plied the major portion of the money tu
buy the loot of production and to operate
our business.

This long-range program shall be our objeimr.
Such a course, we belirte. is the most certain
approach to improve our position in the in-
dustry and make possible our taking lull ad-
vantage of the bright opportunities ahead.

THE IMMEDIATE FITl HE
Uppermost in the minds of our shareholder*
(owners), our employees and tbo*« who dis-
tribute our products are the question*. "H>>v>
will defense plans * fleet our production and
our markets?" and "Rtial are v*r ilmni: jl-iKH
defense production?*'

i\o one knows yet thr proportion* in u tmh
drfriiK ntoliiliiation will inm It i£. tlirfrf.xc
imposMiile to prrdut ihe i turned nir fului^
H"*r\rr. 1 believe it u appropriate l<> 1:1*r v , . u
a frtt coniiurnU inditalmp the current ihii iLii i i :
of tour managemrnl.

U ilh regard to thr iinniniutf nuiUl- i i mVT| OL*!



nur products, we anticipate same contraction
due Ut the restrictions «n residential and other
construction. However, new residential con.
struclion represent* leu than one-half of .ACE »
sale* luluiue. The large project-ttpe housing
development has not been a principal market
(or us. In the residential fteld, our major
market ha* been replacing other forms of heat-
ing in existing hontes with auf»malk gas units.
This type ot business should remain good in
1951; it ma> even be stimulated b> restrictions
on IKK construction and upon other con-
sumer goods.

Another, limiting factor of some importance
is the reappearance of restrictions m certain
local areas on the supph ing of gu for healing
to new customers. Tbe*e rntrictioni are con-
sidered Io be temporan and their rrmoial nill
vary front arra to area, depending OB the arrival
of new gas supplies and expansion of the gas
distribution system. It ii our estimate thai mam
of the restriction! will be relaxed or lifted
during the year.

Over-til, our tab* prospects point to a con-
tinued strong demand for our product* in spite
of current restriction*.

On the production side, the ataUabUily of
materials is probabh the greatest ii«kno*n.
Steel is one of our principal raw materials,
while man) of our purchased parts include
copper and other critical items. Thi* seriouf
problem has not as \rt material!* affected our
rale of operations. Htmrver. with oVfeaje de-
mand* general!) unLmmn. no accurate apprais-
al of the future is powible.

With regard to production for defense, we
a) read > have heen ahlr lu assume contracts,
»uucontrjc.» and (filer* of intent touting *e*-

era) million dollars without maleriatt\
ing our civilian business. As ntoltilualioa de-
mands increase, He can shift further ia this
direction.

In the tears 1U42-1V45. the various dituiuni
of our company delivered approximate!) 1W>
million dollars of wartime prodmts. The pro-
duction was principally in products in tuch
impurlant fields as armored tank part? and am-
muniiH>n ciMiiponents, including parts for
rockrta, fuses and other related items for the
Army, the Air Force and the Navv. We bate
renewed our relations with variou* branches
of the Armed Service- and »iih our former
prime contractors.

Business planning has been difficult before,
and \ei we hate found ways and means to meet
the situation soundh. fte arc confident lhai
with the enthusiasltr help of all of our men and.
women He shall continue to prop re**.

Sincei

/Lux C. H«vc>

1950 HM!)

Toul laeooK from Sale ot Producu .nd Olbcr Source. . . . W3,6O5,78* Ml,020,iM>

N« Income before Federal incame uid uceu profiu Uses . . 4,441.336 2.713,502

Eriiuled Feder.l incaiDe and «ce» ptofiu tuo . . . . . 1200,000 1.050,000

Net iBCOM-Toul . . . . . . . . . . . . . . . . 2J41.336 1,663J02

Net Income Per Sure, Preferred . . . . . . . . . . . 57.97 41.61

N« Income Per Shut. Common . . . . . . . . . . . 1.76 1.55

Toul W«f o, Saliria ud Related Cou of Social Security and
UneaploTDKM Taw. luurance and Peniiona . . . . . . 8.881,852 7.074,915

Di.ido.di Decfand. Preferred . . . . . . . . . . . . 113.460 1O9.425

Dividend, Declared. Common . . . . . . . . . . . . 846.744 677.873

Di'idendi Declared, Com™, Per Share . . . . . . . . .70 .671̂
Dividend! Declared, Total . . . . . . . . . . . . . 960,204 787,298
Income Retained for IK and Growth of the Binineu . . . . 1.M1.13Z 878.21(4

Net Current AueU (Working Capital) . . . . . . . . . 12.034.7W 9.721.385

Ip.enlorio . . . . . . . . . . . . . . . . . . . 9,9»».603 7.U7.124

Lo^Tcn. Dent . . . . . . . . . . . . . . . . . 4.401.000 3,800,000

Soareholden1 ln.«ud Capital . . . . . . . . . . . . 14.220,002 11.014.729
SharehouW ImeMed Capital. Common Per Share . . . . . 10.14 8.86

Number of Shareholder!. Preferred . . . . . . . . . . 467 S.V.

Number of Shareholder,. Common . . . . . . . . . . 5.682 6.1:11

Number of Sh.ro l»ued. Preferred . . . . . . . . . . 38.666 40.IXIU

Number of Sharei iKiied. Common . . . . . . . . . . 1.209.7% I.OOlL'.id
Number of Emplo>ee< 'A.er.je for year) . . . . . . . . 2..HDI MW.>
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The (• industry's growth in the last ten years
has seldom been equaled in (be binary of
American business. The greatest gains have
bee. made Mice Ike end el World Tar II. In
1945, |» utilily plants in Ibe United Slates
wen valued .1 ive billion dollar.. By the end
of 1930. lour billion dolliri mote bed been
added. Expenditures lor 1950 alone exceeded
one billion doUan and ft is estimated that an-
other billion will be spent in 1951.

SEEDS SOW 20 YCtRs AGO

tnlil the middle 1920V, gas was used mosllv
for cooking and water beating and, to a limited
extent, lor industrial purposes, la mmt own-
•Huulies, Ibe gas aupplied was manufactored
Irom coal. Tben, huge reserve* of natural gaa
were discovered in the Southwest and along the
Gulf Coast. At about the same time, the manu-
facture of leanness and welded Heel pipe was
developed, together with pumping lechnisjues
for transporting this dean, eKcienl fuel over
long distances.

Twenty yean ago, the first long line was in
operation, bringing natural gas from Texas to
Chicago, a distance of 900 miles. Other hnes
were soon added. Natural gas consumption
jumped from 1.9 trillion cubic feet is> 193* lo
2,7 trillion in 1940.

The ever.spreading network of pipelines con-
tinued to boost this f (jure. In 1950, it is esti-
mated that 6.5 trillion cubic feel were used.
Natural gas now accounts for oter 90*7 of
utility gas sales, manufactured gas about 6fr
and mi«ed gas Is mixture of natural and rnanu-
farlured gases), 41.

___ j, 6UUM6
f ff

VH.OKUIS <;i«>« Til VI ILL CONTINUE
One of the most encouraging features of this
remarkable performance is that it can be ex-
pected lo continue. Despite vigorous growth,
the gas industry has by no meant reached its

i potential.

Two major areas still lack natural gas—New
England and the Pacific .\onhwest. Some appli-
cations hate been granted and others are now
pending to bring natural gas lo New England.
Plans are being made to supply the .\orlhwesl
from recently discovered sources in Canada
It is reasonable to expect that consumer ac-
ceptance in these regions will be just aj
enthusiastic as it has heen whemer natural
gas has been made available. In several other
sections, natural gas b still in limited supply.
A ready market exists for any additional
quantities as soon as they are brought in.

And, we need have no fear that sources of
supply will soon be exhausted, known L'nited
Stales reserves (end of 1949) of natural gas
total 180.4 trillion cubic feel. Net production in
1950 is estimated at 6.5 trillion cubic feet The
reserves now appear lo be the equivalent of
almost twenty -eight years' usage at today's rale,
if ool another cubk foot is discoicnd. Actuallt.
our discoveries in the period of 1946-1949
were nearly 2\,i limes the amount used.

Tilt: I'HICE IS IIK.MI
While other fuel prices have heen risin|
sharply, the retail price of gss has remained
rebtiiel} suble and, in most areas, it is low in
comparison w ilh olher sources of heal.

According to the Bureau of Labor 5uli»lin.

as shown in the accompanying '.hir:. the retail
price of gas has advanced onl> J/y'; since 1935-
1939. During this same period, fuel oil prices
have advanced 83% and bilumino-ji coal

LOW COST IF US WINS PREFERENCE

tt*»-M itM j ivu-jv ma
UP 3.9% I UPI3X ! UPUNX

It is little wonder that consumer* prefer the
convenience and satisfaction of fu whenever
possible.

v voi M;I;R UK VMM
In addition lo the tut inrre**rt in njtural pa*
uftsige. profreu bat aJ»o bn-n made b> a
younger member of the indu^m—lif|urn>d
petroleum gas. The liquid i* drliiercd to the
Uker in cvlinden, or b* lank irui'k,* inlu ion-

•timer tanki. and change* t<> gas a» it is u*ed
in gat-burning appliance!.

There are now o«er five million homes using
LP-ga* fur variotn fuel purposes. In ten
years, the usage of LP pis rose frum 134 mil-
lion gallons in 1940 to 2.143 million gallons
in 1950.

The increasing production and refining of
gas from petroleum is constaady adding tu the
supply of LP-gas available.

ils .\IE.V>? TO .\(,K
The recent expansion of the gas utduttr) lus
depended largely on the increased use of gas
for home heating. There ha* *l*o been a muird
increase in the older marleU such at fuel for
cooking and water heating. Without, boMeter,
the wide and growing acceptance of gas for
residential heating, such rapid strides *ould noi
have been possible.

Today, twenty -two million homes are *enrd
by gas utilities, 307; more than in 1940. Of
.even greater importance to us U the fact that
only three million homes use gas for central
heating. This market has tut possibilities of
expansion.

ACE's products, under the long-established
trade name* of Biyant, Di> i -Night and PJJW,
provide the equipment for uting gas for water
healing and centra] or tpace heating of hum**.
factories and olher building!, and are de»ipned
to be used with natural, ro.umf.u lured, mixed
or l-P-ga*es.

We at Affiliated are proud of our poMimit a>
a leading manufa* lorrr of ei» fired home heal-
liif and Matrr healmp equipmrnt. \le .rr in
a« excellent, conslanllt eroding in.lumv, ttr
are coniribolinf lo and -hjritijt •u<ir**ful|.
in its progren.



UPORT OF OPERATIONS

Our total income from the sale of producu
and Mher tource* in 1950 w«s 843^05.786.
This fepretenu an increase of 40% oter the
sales in 1949 of 831,029,546,

The success of the year's operation u re-
flected in the fact that net income for the year,
after coats and expenses hut before taxes, was
61 £ higher than for 1949. Net income before
UKS amounted to $4,441,336 as compared with
82,715,502 for the previous year.

Federal Uses OB income look 38^< of our
taxable income for 1949, but, in 1950, with the
increased normal and surtax rates and the esti-
mated CECCM profits tax, Federal taxes took
Approximately 49.5ff. The full effect of die
recently enacted excess profits Ux and other
proposed taxes on our futune operation* can-
not new be accurately measured.

The Indianapolis plant, which was purchased
ta January, 1950. attained volume production

tn August and contributed substantially lo our
total income for the year. We are proud of this
production record. The expense of starting this
plant wa* charged to current operations.

By the end of the first quarter, the steel situ-
ation became critical, and »e found it necessary
to purchase some steel abo%e mill prices.

After the middle of the year, our costs for
materials, supplies, and purchased part* began
to rise sharply. We found it necessary during
the latter half of the year to raise certain prices
to compensate for the increased costs.

Earnings in 1950 were abo affected by a m
weeks' strike at the Cleveland plant of the
Bryant Heater Division. The strike occurred
during contract negotiation* OB the question
of wages.

As discussed in our Annual Report last year,
Ihe land and buildings in Beverly Hills, Cali-
fornia, purchased from Payne Furnace Com-
pany at the time of the formation of ACE in
1949. were to be sold in 1950. The tale was
completed and the capital gain, after protitioa
for estimated taxes, •mounted lo 877.644.
which is a nonrecurring item included to our
Statement of Income for the yw 1950.

a>na Cwi&otet}

Our net income after deducting cost of material*, wages and salaries 1950 1949
and a«her item*, but before deduction of estimated Federal taxes
OB income, including excess profits taxes, and before dividends
to shareholder* for UK of their money . . . . . . . . . 84.441.336 82.715.502

Deduction for estimated Federal laxe* OA income, including excess
proitt taxes 11950) . . . . . . . . . . . . . . 2.200.000 1.050.000

Remainder of income (net income) before payment of dnidends . 2.211.336 1.665.502

Remainder of income per share on common Mock issued at year end 1.76 1.55

Ditidcftds for u*c of shareholders* money . . . . . . . . . 960.3>4 787.J9S

Income Ur the year retained for ux and ;ro»th of ,h* business . . 1.281.1.12 878.2(14

Almost 8,500 people are directly concerned
with the present ud future outlook of ACE
The number of shareholders < owners) tf ap-
proximately 6,100, while the number of em-
ployees averaged 2,300 for Uw yew.

The investment of our shareholders ft! the
clow of the year amounted to 814,220.002, or
an average of 82̂ 00 per shareholder.

During the year, two quarterly dividends of
ISc a share and two quarterly dividends of
20c a share were declared on the common stock.
Dividends touting S3 a share *ere declared on
the preferred slock.

Dividends to our owner* totaled 1960,204
and represented their income for the use of
their money in operating the business and sup-
plying the production tools with »hkh we work.

Earnings on the 1,209,720 shares of common
stock outstanding at the year-end represented
81.76 per share. Earnings for 1949 on 1.004.250
shares of common stock were 51.55 per share.
Had Federal tax rates remained the same for
1930 as for 1949, the earnings for our past year
on the larger number of common shares would
have been 82.17 per share.

Since dividends declared in 1950 totaled 70c
per share, the portion of earning* retained in
the busineu has 11.06 per tbare. The book
value of each share of common stock at the
close of 1950 -•» 810.14, compared »ith 88.86
per share at ihe close of 1949.

* • *
Wages. salaries and the related item* of social

securit), employe! payroll tiitt and insurance,
took SiJ.aKl.HS2 of the total inrunw rerrited.
This represents 20c per dollar of luul income

as compared with approximately 2c per dollar
of the total income declared to the shareholder}.

In order to operate our business in 1950. it
was necessary to have investments from shirs-
holders and insurance companies of SS.360 ,«r
employee and sales of 819;000 per employee,
The company paid taxes of 3950 per em-
ployee. from our 1950 operations, *»e reu:r.«d
for use and growth of the business a total '.,;'
8550 per employee.

Production workers of the Bryant Diti-'i^c
plants in Cleveland, Ohio, are represented by
Local 337, International Union, Inited Aulu
mobile, Aircraft and Agricultural lmplexe=i
Workers (CIO), and the T>ler, Texas, plant ;-
Local 888 of the same union. Local 4315. Inure
Steel Workers of America tCIOj wa« electee
bargaining agent at the Indianapolis, Indian.
plant and a contract was signed with them. The
production workers for Day 4 Night and Pa>^<
Division* are represented by the Metal Trace;
Council of Southern California l

:;*:#3

During 1950, wage increases were aireeJ
upon with the renewal of labor contract!.

In the case of the Cleveland plant of BrtacL
a six-week strike occurred in May and Jure
during contract negotiations, the question t>t
wagrs being the principal point of di»aeree-

• ment. Agreement was reached and a ne* cvti-
tract signed.

The company voluntariK, with the ap rmue:.t
of the respective bargaining agents, phted in
effect additional increases, tmugnmitf some «l
the unusual economic factor* ettdrni in \»i?
1950, These adjustments v.ere m«Je feilh.iul
discussion uf enisling contrarU.

In addition to the ba-c rates of »»«e* jn.i
•alariet paid lo our employers. their are <•:::
ployre benefits in the farm uf paid ta>j i i<- i>
aid holiday*, late*, insurant e and h"*j-ilj!
benefiti, whulh paid fur lit (he n>iiip.in<

%:̂ >
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IIEI'OKT OF

It rxctaif apparent early in 1950 that o«r aalca
volume waa likely to be considerably higher
than in 1949. Such an increase would require
•tore wofkinf capital.

There wen also ibe expenditures thai bad
been planned for some time as a pan of the
necessary expansion of our production facili-
ties. Our investment in the land, buildings and
machinery of our Indianapolis plant amounted
to S2.068.000. Other capital expenditures for
the year totaled S665.000.

To be certain that we could provide for ibex
expenditures, our net current asset position
was carefully reviewed by the

in March, therefore, we increased our long-
term insurance loan by 11,100,000. An addi
Uoaal amount of 12.093.987 was obtained from

Changes in Net Current Assets
Dec. 31,1950 Dec.3l,l94«Current Assets

Cash

Accounts and notes receivable—net

Inventories

Total

Less Current Liabilities

Long-term debt repayment

Accounts payable and accruals

Eatimated Federal taxes

Dividends parable

Total
.Net Current Assets

S 3,950,762

4.563.018
9.994.603

Slt.50R.383

S 2,731.526

3.62Z243

7.147.124

SI3.500.S93

S 499,000

3.515.156

JJ17J3S

241.944

S 6.473.635

S 200.000

2.378J69

1.050000

150.639

S 299.000

1.136JS7

UoT.iJJ

91.305

S 2.694.127

the Mle of 200.000 share* of common Mod
(previously authorised). The major portion of
Ibis stock was sold to several investment trusts.

Alto, during the year. IK wed short-lem
bank loans, which racked • total of $2̂ 50,000.
AM neb loans were repaid prior to Decanter
31. 1950.

Our net current assets row from S9.72I.3J5
M the beginning of the year to S12.034.748 «

Inventories al the close of the year totaled
S9.994.603, as compared with S7.147.124 al
the end of 1949. The increase of S12.3I5.42I ia
sales volume for 1950 and production schedul-
ing problems, resulting from shortages in some
critical materials, necessitated this higher tad
of inventories.

Under current liabilities al the year-end, we
provided for the first pronl contingency pit
menl, due in April, 1951, on our insurance loam
in the amount of $224.000. This is in addition

to ibe regular annual repayment of principal of
1275,000 which was made February I. 1951.

In planning for 1951, we found that Iv/o of
our plants bad substantially less than the needed
warehouse area for the productive output of
those plants and Ibe seasonal character of our
business. Therefore, Ibe Directors authorised
total expenditures of 3600,000 for warehouse
space at Ibe Cleveland and Indianapolis plants.
Almost all of this elpendilure hill lake place
in 1951.

After considering the possible capital require-
ments for the immediate future. Ibe company
completed arrangement! for an additional long-
term loan of S2.000.000 from The Pen Mutual
Life Insurance Company and .Mai»acbuselu
Mutual Life Insurance Company. The loan was
granted on January 19, 1951.

The supplemental agreement for Ibe addi-

tional amount contains, in general, the :err.-
and conditions of the original loan. The izr*-?.
ment also provides that dividends declared •-'->•
sequent lo December 31, 1950, ma> not exceed
net income after December 31. 1950. pi--
proceeds from sale of stock after December
31. 1950. plus the sum of SI.000,000 the lit:er
being approximately a full vear'* dividend i:
the current rate.

The receipt of these funds added rtrenzlh t.>
our financial position which not* i* well ciU: •
ished for our current civilian operation-.

As required by the provision* of our pre
ferred stock, the Board of Directors author.jec
the retirement of 1.3.14 shares of this ifiJe or.
April 13, 1950. These ihares hid been pur-
chased in the open market. A* of the e"d "I
1950. Ibe company held 2.016 share! for mite
men! in 1951 and later tears.

Source and Use of Funds
SOLKCE OF Fl.NDS

Increase in long-term debt lets current portion . . . . . . . . . . . . S 601 '"V

Sale of common slock . . . . . . . . . . . . . . . . . . . . . . 2.095.0^;

.\et income (adjusted for cosu not representing cash payments) . . . . . . . 2-SSu.oil

Funds Provided . . . . . . . . . . . . . . . . . . . . S5.551S1S

ISE OF FUNDS

Additions to plants aiid productive equipment 1 net I . . . . . . . . . . . S.MIJ-"''!

Dividend!:

Preferred Slock . . . . . . . . . . . . . . . . . . . . . . I I l.lmi

Common slock . . . . . . . . . . . . . . . . . . . . . . :ilo 7 1 1

Purchase of preferred slock for retirement . . . . . . . . . . . . . . l_Vi>:i.

Miscellaneous uses . . . . . . . . . . . . . . . . . . . . . . :'."M

Increase in net current a:>«et> . . . . . . . . . . . . . . . . . . _J i| ;. 'i.

fund* l>ed . . . . . . . . . . . . . . . . . . . . « : • v . | - 1 .

".. . .. -.- '—ljl?«*3F3
• r. : 'fbi'^Li?.**

i-̂ ^3
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METAL COMPONENT MANUFACTURE
'•Hawing are »•• •! Ik* nrar* important contracts »»«rin| mnnufnclura »f
••Ml CMiBMmts and •u*mbli*» during World War II:

Contract

Subcontract from Northrop
Aircraft, lac under prime
contract No. WJ35-AC-2I061

Subcontract from Nonhrop
Aircraft under prime cooina
No. W$3t-AC-l<

NOrd-7«OS

It.m

Airborne, Tjrpe F-3

Aircraft Enf inc Mount Aticmhlirt

Aircraft Cowl Flap Support
Ring Anembly

]- Rocket Head Mark 10, Model 9

American Locomotive Company
Montreal Locoavotivc Company
Fither Tank Diviiioa (Gcaenl Mocon)
Pullman Car Company
Federal Machine * Welder Company Track Volute Spring Suspension!

Food Machinery Corporation
Ingenoll Steel A DiK. Diviiion
of Borg Warner Corporation Track Wheel & Arm Suspension!

W1300-CWS-IOI
W04-10»-CWS4

WI3OwO»TS-U

WO4-J05-CWS-31 * 32

MCC103I1

W04-200ORD-1M

W53i-AC-3573(

WI3J-AC-35333

4.2- Chemical Mortar Shell,
M2 and M3 alienate

Metal assemblies, incendiary bomb.
AN-MS4

Adapters, Ouster 500 Ib. Ml

Ship Mast Platforms

Helium Retention Apparatus

Aircraft Camera Magazine, Type A4

Laboratory, Photographic, Portable,

j

i
1
1
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AFFILIATED GAS EQUIPMENT, INC.
Genera! Offices

17S77 St. Clair Avenue • Cleveland 10. Ohio



Amliated Gat Equipment. Inc. a the corporate organization which carries on in
operating nMCtioa through three (3) operating divisions namely.

Bryonl Hooter Division
Day and Night Division
Payn* Furnace) Division

A- G. E. shares of preferred and common stock are listed for trading on the New York
Stock Exchange and the Midwest Stock Exchange. The Duo * Bradstreet rating of
A.G.E,Inc.tsAA-l.

Operations • Personnel • Production Potential
Affiliated Gas Equipment. Inc conducts its manufacturing operations in five (9) fac-
lories, supplemented by an extensive subcontracting pool.

OPERATIONS
These fnctarlaa sir* located as follows:

DAY * NICHT DIVISIONMTANT HIAII* DIVISION
*,•.*. IK.

The Bryaot Heater Division has been in
operation since 190*. Its headquarters
staff is located at in Cleveland plant.

Day * Night Division has been ia opera-
tion since 1901. Its main office aod plant
are at:
Uavmi,CaUfmii......?U

•ATM *IMNACI DIVISION
a.O.1. IM.

Paync Furnace Division has been ia opera*
tion since 1914. Its main office and plant
are at:
Hewnta. CiMm>i......IM topi tote Met

More than 90S of Affiliated's World War II "key" personnel still remain. In addition,
new personnel with wide experience on military products have since been added ea
the staff.

Since World War II, A.G.E. manufacturing plants have more than tripled their pro-
duction capacity. An extensive subcontractor organization has also been maintained
to supplement she corporation owned plants and to improve the flexibility
of operations.

Production equipment new available in the various plants is
adaptable lo the) following work:

Blanking, shearing, and forming of steel or aluminum pans.

Cleaning, gaivanuing, painting, and baking of metal pans.

Spot welding, seam welding, and arc welding of metal parts.

Boring, drilling, facing, grinding, etc, of bar stock, sheet stock or casdngi.

Assembly and testing gas and air controls.

Wiring of elecoical controls, control panels and boxes to code spedncau'ons.

Assembly and crating of formed, fabricated, and welded metal pans into swished
components.

These manufacturing facilities are also greatly expanded and extended by Affiliated's
subcontractors.

WORLD WAR II PERFORMANCE

Afitiated's World War II experience in- and large subcontracts with major Army
duded work on prime contracts for

Arm* Ordnance
Chemical Warfare Service
Navy
Artvf Air Force

and Navy contractors. The total dollu
value of Amliated's World War II work
was in excess of $.00.000,000.00. As
suppliers to prime contractor*, Afiliaied
delivered over 58,000 too* of finished
components.

LOADING CONTRACTS
AawM loading rlmi, Aiusn, CnlrlnrnHS

M46 Photooash Bomb
Pyrotechnic Ground Signals

San lernardinn leading Plnnl, San MrnardiM, Califania

M50 Incendiary Bomb M69X Incendiary Bomb
MM Incendiary. Bomb Ml Bomb Fuse
M69 Incendiary Bomb MM2AI Bomb Fuse

turlotk Landing flonl, Turtack, California

M(>9 Bombs
Ml Bomb Fuses

foi inane irtMS moouffo DUUNG WOUD WAR n HI /OUOWINC



LONG-TERM DEBT AND SHAREHOLDERS' INVESTED CAPITAL

LONG-TERM DEBT
t.Noles bearing 4% interest, due in equal annual inslall-

nenu of 1275,000 »iih an additional annual payment
in 1951 of 10% of net income for the preced

ing year; remaining amount due February 1, 1964.
Amount due within one year included in current
liabililia)

SHAREHOLDERS' INVESTED CAP1TAL-Nole B
Preferred lUck:

Aulbcriied — 38.666 tharea
Issued —38.666 shares

AulhorUed —2.000.000 tharei
Inued — 1,209.720 taarei
SubKribed — 12.300 tb.r« ..

Amount paid in and mbKribed for *uck by iharebolderi
in excess of par *alue

Income retained for me and crotain of tbe bwineu .

Lets coil of 2.016 fharei of preferred (lock of the Corpora
lion purchased on open market for retirement ...

TOTAL SIUIEHOLDCU' IMUTD CAPITAL .

Toru. LONG Tt«y DECT A.VD
SH uitHoucas' IMMTCB CtrtTAL



METAL COMPONENT MANUFACTURE
following are sons* *f Ik* morn Imnnrlont contracts covering m«nuffactur« of
m«t«l cnsnMnnnrs and smomblios during vforls) W«.r II:

For UK vein ended December 31, 1950, and December 31

SOURCES OF INCOME
Sale of products
Discounts, conunii&ions, and interest turned . .
j\el gain on disposals of land, buildings,

and equipment
Other

1950
S43.21S.910

231,894

1949
530,91/1.489

110.434

Wisoo-CwS-loi
W04-105-CWS-6

4.2- Chemical Mortar Shell,
M2 and M3 alternate

Mecal assemblies, incendiary bomb,
AN-MJ4 97,958

57,024
143,605,786 100.00̂WM-203-CWS-31 ft 32

MCC10312

W04-200-ORD-134

W33I-AC3373S

WS35-AC-3S335

Adapten. Ouster 100 Ib. Ml

Ship Mast Platforms

Helium Retentkm Apparatus

Aircraft Camera Magazine, Type A-t

APPLICATION OF INCOME TO COSTS
Materials and service.* purchased
Wages, salaries, and related cost of socia

securit) taxes, unemployment taxes,
group insurance, and peniions

Allowance lor t.ear of plant, machinery
and equipment (depreciation

I atcrefl expense
Other etur;a
Slate, local and general lues
Estimated federal taxes on

S29.2U.109 67.00

588,260
206,632
45,696

228.901
2.200.000

Laboratory, Photographic, Portable.
Airborne, Type F-3

Subcontract from Northrop
Aircraft, lac uader primt
contract No. WJ3S-AC-21061

I013N .33
1.050.000 3.J8

SJ9.3o4.044 94.6:t841.364.450 94.86
S 2.241.336 5.14

Aifcnll Engine Mount Assemblies
REMAINDER OF INCOME I Nnl.MCOMt) . .

DIVIDENDS DECLARED DLRINC THE YEAR
Preferred (1950—53.00 per share;

Subconiract from Northrop
Aircraft under prime contract
No. W5JJ-AC-16 Aircran Cowl Flap Support

Hint, Assembly 1949-82.76 per share)
Common 11950—$.70 per (hare;

1949-S.67i:persharei3- Rocket Head, Mark IO, Model 9
S 960.204

S I.2KI.I32

INCOME Fl)H THE YEAR RETAINED FOB
ISE AND GROWTH OF THE BISINESS .

American Locomorm Company
Montreal Locomotive Company
Fisher Tank Division (General Motors)
Pullmao Car Company
Federal Machine ft Welder Company

Stt mo4ri lo /InanriW aatmnu

Track Volute Spring Suspensions

Food Machinery Corporation
Ingersoll Steel fc DiK. Division
of Borg Warner Corporation Track Wheel & Arm Suspensions

..I
•31
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I
HAYS NIGHT

Manufacturers of

quality heating, air conditioning

and water heating equipment

A F F I L I A T E D G A S E Q U I P M E N T , I N C .

A N N U A L R E P O R T • 1 9 5 1

BAY KNIGHT

î yne
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aMiiiati* MA ilio UIFMINI . me.

Affiliated Gas Equipment, Inc., manufactures and Kill
eouipmeul designed lot comfort and comtnwn« in
beating, water besting, and air conditioning. In addi-
tion, k manufactures induttrial combustion equipment.
gas range ignition devices, tad air dryers- Its products
are advertised nationally and sold under the well-
known brand Mines of BrysnL Day t Nif hi. and Paine.
ACE products which ulilue gas and oil (or fuel, serve
the boo*, oftce, (actory. More, and public building.

The three brand nsmes on Affiliated products have
been euablished for more than 40 years. The; have
long keen associated with the groolh of the gas in-
dustry and have led the neU of automatic healing

TAIll O* C O N T I N T S

It
17
»
14
II
M
II
71

ANNUAL R E F C R T <:-..,•-«
Aff i l ia ted Gas Eru ipment , Inc
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Facts in Brief

1951

OPERATOC REStLTS
Net Sales and Other Income. . . . . . . . . S41.321.I85
Total Com and Expenses . . . . . . . . . 37.361.420
income Before Federal Taxes . . . . . . . . S 3,959.765
Federal Income Taxes . . . . . . . . . . 2.152.004

Dividend! Declared lo Shareholders . . . . . . 594.490

FINANCIAL POSITION
Current Aiaeu . . . . . . . . . . . . . S28.547.606
Current Liabilities . . . . . . . . . . . . 14.831.563

Ratio of Currral Assets lo Current Liabilities . . . 1.92 to 1

Leas Total Liabilities . . . . . . . . . . . 20.651.363
Shareholder. Invested Capital . . . . . . . . SI 5.375.863

srnicA M«I re a/eaejueo* br.'

Common Slock . . . . . . . . . . . 1.225.020

Inconw Retained in Uw Biuincu 3 372 60?
Number of Sham Outstanding Preferred. . . . 37.332

1 year-end i Common . . . . 1.216.020

PER SHARE DATA
Net Income -Preferred . . . . . . . . . . UB 12

ImcMrd Capiul - Preferred . . . . . . . . SO.OO
-Common . . . . . . . . 11.12

1950 1949

39.164.450 28.314.044
S 4 141.336 S 2,715,502

2Ji').OOD 1.050.0U)

CrjmiM 787.298
S 1 "1.132- S 878.204

Iiaj.t8.383 SI3.500.893
6.473.633 3.779.508

Sl'̂ 'i-M ~W S 9721 385
2-36 to 1 3.57 10 1

Si5A.94.637 S18.594.237
1*1.374.635 7.579.508

J14 -0.002 SII.Oll.7M

S I.S2B.972 S 1.9S6.925

9.-W9.674 7.157,650
2.159.336 B78.2U

38.666 40.IIK
1J.1W.720 l(KII,2a

S57.97 SI 1.6-1
176 1 5S

.65 .52',

50.IKI 50 INI

10.1 1 KHI,



Message

from the

President

To OCM SHAKEHOLOEU «.\o EMPLOYEES:
Btsftinm condiliott* during 1951 were unusual

for several reasoni. In the space of one year, we
faced a period of boom demand for civilian prod-
uct*, a (harp decline of Urn demand. Iraiuition to
defense production, mounting inAation. and
{ready increased taxation. A quarterly review of
the year appears on page* 12 and 13. I am sure
you »ill find it very interesting.

J wish a were possible for me to ail down and dia-
CUM with you personally the story of 1951, Each
of you, as a holder of ACE slock or as a «orker

M one of our plant* or offices, Mould like
lo lift about tome phase of our operation*. Time
and dtftance prevent such discussions, but I will
try lo trace with you the high light* of the year.

SALES AND EAHMMCS
Total income from safes and other tourer* totaled

is. $8.000,000 represented de-
fen* products. In 1950, when we had no defense
production, our total income was $43.606.000.

\fl earnings for the year amounted 10 II-HOB.-
000. After preferred dividends, this fcas equal to
$1.40 a (hare on our common slock. The compar-
able figure for 1950 was S2.241.000 or $1.76 a
•hare.

The first quarter of the ..ear saw the demand
for consumer hard goods continuing; at the very
high letet established after Korea. Our shipments
were higher than in any previous first quarter in
the hiiiory of ACE or of it* combined prede-
cctpor companies.

In the second quarter, the pout-Korea b: Irg
boom luddenly reverted ii*etf. A very serious
drop in consumer demand averted almost aH
linn of civilian hard goods. Naturally this condi-
tion was reflected in our re»uh* for the quarter.

At about the ?ame lime, *e *»ere preparing
our plant and equipment for detente productioi.
Thti. of coun*. addrd to our operating costs.

Chilian demand pirkrd up in the third quar-
tcr. and approached a more normal seasonal
trend. Defence shipments also increased and had
reached S1.01MIJNN) a monih by the em f thr
quarter. The coti-reduction program* ** had
inaugurated earlier in thr tear began lo »hov>
rr*uh*.

5hijunent> of civilian good- remained refo
met* hifh throughout the fuiirih quarter. Snip-
•nenl» of defense product* - which had br«n held
K«i by the hulltennk in machine loolr-
rcarbrd the level of S1.70O.UUU monthly.

Higher laies are taking an *vrr-incn-as.iiip
ithare of our income. In 1949. 39 cents of every
dollar of our taxable income went for federal
income laies. In 1950, this became 49 cenis; in
1951. it rune to 54 cents. We estimate that the pres-
ent Revenue Act will require about 60 cent* of
each dollar of our taxable income in I9S2,

DIVIDENDS
The regular dividend of S-i a thare was paid on
our preferred Mock. Payment* of common divi-
dends amounted to 60 emu a *hare, compared
with 65 cents in I960.

Our results for the second quarter indicated
that earnings for the year would be lower than
last year's. In addition, the Petroleum Adminis-
tration for Defense had propoted far-reaching
restrictions concerning both manufactured and
natural ga*. In the face of the** conditions, our
directors reduced the quarterly common dividend
from 20 cents to 10 cent*. Voile the gas restric-
tions whkh were put into effect were less atrin-
geol than originally proposed, they did have an
effect on our market for the remainder of 1951,
and we believe our director*' action was in the
heat interest of shareholder*.

Beginning with the firet quarter of 1952, there
wifi be a change in the date of our common
dividend. Future payment* *ill be made on the
fifteenth day of March. June. September and
December Our Board plans to hold its meetings
for dividend action during the fourth week of
February, May. August and .November. Under
this revised schedule, our dim-ton will be better
able to judge the trend of the quarter's earnings,
and be guided accordingly.

NEW PRODUCTS
During the year, our research and development
work resulted in tome important new product*.
We introduced a new room air conditioner of the
window type, and have bad excellent result* in
our field lest*. New model? of impended type
unit healer* were developed, tte al*o introduced
a new model floor furnace, and a new furnace
for perimeter healing. The burr i* a basically
new conception «»f a heaiin* initiation fur Jijfct
anemic** homes, and ACE lu» l-rrn a leader in
it* development.

OCR PAHT IN THE DEFE.VE PKOCK.tM
Our hacking of uudrliirrrd drfrn»e controls

al the clo*e of the year totaled approximately
I JS.lXMl.JHJO. Thi* include* order* for *utui*rm
blie* for medium tanks. Na*y rocket head*. Army
ammunition and tubauemblie* for jet aircraft.
Thii latter program i* a new one for u*. and
put* us in the important field of *ubroniraciing
for aircraft manufacture.

Because of the heavy initial expense of starling
llir»e programs, government treine** did not
contribute materially lo our profit* for the tear.
To finance defense production. AGE completed
a regulation V type loan commitment tttth three
banks for a total* of S9.00U.OOO. At the year end.
$6,150,000 of thi* amount *a* being u»d for
inventories, receivables, and facilities for de-
fense production.

THE YEAR AHEAD
While the ia*k of telling up our defenie produc-
tion was a large one and i* still not completed,
we were able to accomplish a treat deal in ibis
direction without undue influence on our civilian
products. We expect lo continue mppKjnz our
civilian markeU to the fullest extent po«*ibLr,
although material shortage* may be a limiting
factor in 1952.

With the defence contracli BO* on hand, and
with civilian demand expected to continue, we
believe that our 1952 sales idume thould evreed
that of 1951.

As this fteport goes to preti. thr Cleveland
plant of the Brvani Division it on strike. The
dispute arose otrr the question of administration
of company-paid pen$ion». HOM long ibi* *ork
stoppage will la*t and its effect on uper-ihon*
cannot not* be measured.

ACE. like r\ery other American but inc.** if
dcjiendefit u|M»n proplr - upon iou men and
women who invest >our sating* *jth u* and \uu
who work in our plant* and office*. TM all of vou,
f want lo pInlet mt*elf and ihe ff>i of our ei
eculi\e flaff to building a future uf ci'tilinufd
growth.

Sincerelv tour*.



Report of Operations

INCOME ANALYSIS

Tol«l income lor ihc year amounted lo M 1.321.-
000. Of thii 133,105.000 represented sale of
civilian foods and S7.979.000 .M received Iron
UK sale of defense products. Sale of civilian
product, in 1950 louled 143.216.000 with no de-
fense shipments in that year.

Net income before federal income and excess
profits laie> amounted lo 13,960.000, compared
till 14,441,000 for 1950. Hie portion of the
total income represented by net before taxes
aaounled lo 9.6% in 1951. compared will 10.2%
in 1950. Viik inflation of com, UK softening of
industry prices in the second and tbird quarters,
and Ike lower percentage on defense products, we
fed tbal Ibe holding of ihr margin before taxes
was satisfactory.

.Vet income after provision of 12.150,000 for
federal laies amoonled lo 11.808.000 or 11.40 a
share. In 1950 the net income was 12.241.000-
S1.76 a common sbare. The provision for federal
laic, in 1951 was 54% of taxable net income,
equal lo 11.77 a share. Compare ibis wish 49%
in 1950, and 39% in 1949. ll is eiprctrd tbal
in 1952 laies oil! lake 60% of taxable net

Our net income was equal lo 4.4 cents of each
dolar of sales. This compared wilh 5.1 cents in
1950 and 5.4 cents in 1949.

On pages 12 and 13 Ihere is a discussion of
operations by quarters. In the fourth quarter, the
income was affected by year-end adjustments. In
addition lo such usual adjustments, return lo

income of unused product reserves charted to
operations earlier in the year, and the determi-
nation under the new revenue ad of the over-
provision of the prior year's lanes, added to
income in thai period.

Dividends paid during the year amounted lo
1108.000 on preferred stock and 1728.000 on
common slock-a total of 1836.000. In 1950.
di>idend payments totaled 1960.000.

\el income retained for future growth was
11.211.000 for the year. In I960, the retained
net income amounted lo 11.281,000 and in 1949.
1K7».000.

Several applications have been filed with the
Federal Government for authority to lake acceler-
ated amortisation on certain facilities used in
defense production. No amount of amortiutioa
was taken into operations in 1951. However, one
approval has been received from these applica-
tions and such amortisation will be taken begin-
ning with January, 1952.

Sales of defense products and a very small
portion of civilian products are subject lo overall
price renegotiation. In addition, certain defense
orders provided for individual contractual price
redetermination which in some cares will be with
the Government and in others, with prime con-
tractors to whom we supply pans or components.

for 1951. it is anticipated that Ike price re-
negotiation refund, if any, and refunds resulting
from price redeierminalion proceedings will not
be substantial.

FINANCIAL POSITION

WORKING CAPITAL
Net current assets at ibc close of the year
amounted lo 113.716.0(10, an increase of ap-
proximately 11.682.000 over the level at Ihe
end of 1950.

To finance our growing defense production,
we completed arrangements u June for a self-
liquidating, regulation V-lype commitment
amounting lo 19.000,000. Tkis loan commitment
was made by The National Gly Bank of Cleve-
land. The New York Trust Company and Bankers
Trust Cosapany. At the year-end « were using
$6,150,000 of ibis sum.

Both current assets and current liabilities at
the end of 1951 were subMantially higher than al
the beginning of the year because of defense pro-
duction activities. Included in current assets were
13.528,000 of defense production inventories;
11067,000 of defense rcceitahles; and 12,090,000
of facilities for which we are lo be reimbursed by
the government or our prime contractor.

The current liabilities included the balance on
our regulation \ -lyuc loan of S6.150.0IIO.

Ai ha. been cuMomary in our civilian busi-
ness, we made short-term borrowings during the
year. These loans, which reached a total of
12.000.000, were outstanding al the end of ihe
year. Repayment of thi* amount will lie made
during Ike fi»l quarter of 1952. In our 1950
Report we sate the detail* of the increase of
12.000.000 in our long trim debt, completed oil
January 19, 1951.

Ciiilian imenloric* al the \rar-cnd louled

tlO.H5.flOO. approximately $100.000 above the
level al the beginning of ihe vear. These inven-
tories reached a peak of 112.700.000 at the end
of June. With the rather sudden drop in demand
in Ihe second quarter, it became necessary to in-
stitute an inventory reduction program. The suc-
cess of the plan is evident in comparing the June
imenlory peak with the year-end total.

PLA.VT A.ND EO.riPME.NT
Additions lo plant and productive equipment
totaled 11.600.000. The building additions re
ferred to in our 1950 Report amounted lo
1600.000. These addition! are now devoted prin
cipully lo defense production. Allowances for
near on plant and equipment for the year totaled
1712.000.

One of Ihe principal financial problems facing
induMry today is the inflation of cv.ls affecting
plant snd productive equipment. Under present
lax laws, allowable re?ertr* are ba>ed upon the
coil of plant and equipment purchased in earlier
year*, and fall far «hon of the amounl no*
needed for replacement, Juch a problem plarr.
an added burden on profit retained for fulute
jrro«lh.

STIK;K HETIKEMI- .N r
A* required liy the pru*i.-n>n« of uur prrfrrrnl
•luri. tlir Htiaril of Difrrlor* sutruiriird llir rr
lurment of I..UI thair? of ihi- u-w on rVlirumi
1C.. 1'1-il. Tl.r-r »harr- I.J.I l«-n purrhi-r.l n. cl.r

»l«rn niaiLrl. A* of the end .>f T'jl. ihr "'in
pdin Mil 2.2T2 -luff- fur rrl.ri-iiirnl .11 I'*".-'

and later tr-ifi.



Report of Operations

Source and Use of Funds-1951
SOURCE OF FUNDS

Net Income. . . . . . . . . . . . . . . . . . . . . . . 11.807,761
Add •djiHtnieBt for coiU not npreMiiliii| cash p e n n o n s . . . . . . 744,650 SZ552.411

Increase io long tens debt lest current portion . . . . . . . . . . . . . . . 1,419,000
Sale of common stock to employee. . . . . . . . . . . . . . . . . . . . 50,400

Fuiwa PaovioCD . . . . . . . . . . . . . . . . . . . . 14.021311

USE OF FUNDS
Addition to plants awl productive equipoeM (MI) . . . . . . . . . . . . . 11,569,749
Increase ill net current assets . . . . . . . . . . . . . . . . . . . . . . 1.681,295
Divide**

Prtlerred . . . . . . . . . . . . . . . . . . . . . . I 106.082
COBHKHI . . . . . . . . . . . . . . . . . . . . . . 486.408 594,490

Purchase of preferred slock lor r e t i r e m e n t . . . . . . . . . . . . . . . . . 81,410
Other uses (increase in deferred charges, other attcU, etc.) . . . . . . . . . . . 94.867

FIMM L'su. . . . . . . . . . . . . . . . . . . . . . . S4.021.8U

Distribution of Income Received
_____1951 ______1950

.\etsitesandMherineome. . . . . . . . . .41321,185 100.0% 143605.786 100.0%
DUtribution:

Materials and services . . . . . . . . . 127.270.381 66.0". S29.213.I09 67.0%
Wages and salaries and related COM. . . . . 8.564.448 20,7 8.331.852 20.4
Tear of plant and equipment. . . . . . . 711.626 1.7 588.260 1.3
Interest and other charges. . . . . . . . 436.940 I.I 252,328 .6
Stale and local laws . . . . . . . . . 377.885 .9 228.901 .5

ToT»l. . . . . . . . . . . . ' . S3T.:I6I.42Q 90.4*,'. i.19.164.450 89.8%
Hrmainder of income before

Federal met and ditidcnd. . . . . . . . I 3.959.765 9.6','. S 4.441.1)6 10.2%

Federal late, on income. . . . . ... 2.152AM 5.2 2JOO.OOO 5.1
Dividends . . . . . . . . . . . . . 594.490 1.5 960.201 2.2

Toi.l . . . . . . . . . . . . $ 3.746.491 6.7% H. 160.204 7.3';

livome retained in bu.ilM» . . . . . . . . S 1.21.1.271 29% S 1.281.1.12 29%

ENGINEERING AND DEVELOPMENT

Engineering and development activities during
the tear made progreu in several important
fields. Considerable work was done on product
improvement. Style and de*i§n of certain prod-
ucts were simplified. We were also able to im-
prove manufacturing proceste* and reduce oper-
ating costs.

Along with this program went the study of ma-
terial iisace. New and more readily available
materiaU were tried and itudied as substitutes for
older materials which were u short supply. In
etery such case, our objecti-c was a satisfactory
material which would not lower the quality of
our products. This made our ta»k more difficult,
but we maintained our standard of performance.

The existence of restrictions on ga» in some
areas stimulated development of dual fuel com*
busiion equipment. Such equipment provides
automatic change-oier to liquefied petroleum gas
in place of natural tas t> hen outside temperature*
fall beluw a certain point. Our engineers pio-
neered in this field and we are the first company
to hat* a complete line of such equipment
available.

Such ias restriction* alto simulated further
work e«i our oil-fired equipment. Hc*earch is now
beinjt completed on tctrral line, of oil equip-
ment. M that we will 9<>on be offering a wide line.
Much of id if equipment i* *uiuMe for *a»y con-
vemoti to natural «a* at a later dale, when the
ia* re-lrictiotii> arc ra?ed or rrmoted.

\rw nio«lcl# wrrr dftrtuptrd for unit heJlcri.
water hrJirr*. wall tirruljlor>.jiiil lluor fumacei.
In each c*tt. ilir urn liitr impruted titling and

quality, yet combined savings in manufacturing
costs. Much time and work were devoted to im-
proving the w«ier heater equipment with corro-
sion-resistant material*.

New det elopmenu in new field* were completed
and subjected to luccesitul field tests. A line of
window-it pe room coolers or air conditioners wa*
completed and a citing very tatiifactory resulu.
In 1952. this product will be in regular produc-
tion to the extent permitted by material shortages.

Engineering was also completed on duct cool-
ers for comfort condit.onu.fl of entire home* in
the summertime. Thi* is a new concept of cool-
ing technique and our line will he the first of its
type to be offered to the public.

In the field of defence production, our engi-
neers hate been wortvint with the Armed Purees
on many new a*peru of combustion, heat transfer
and air conditioning. Large air dryers for tlie
Air Force and special heal transfer problems
hate been explored in comulrleli new fields of
detelopment. Some of ihr»e hate resulted in pro-
duction cuiilrart* and olhrn mat lead to sub
tt ant .at new orders. Whether *uch production
contracts malfrulur U le>> important than the
fact that our coinp*iit V rnttinerring latent is
coiilril.uli..f to Hinie yifiMficJiil lirtelopmrnls fur
*lffen-** uur|toi*r4.

U illi the r>Ul'li*hniriil of 4»i aircraft iloparl

nirui al \\r-l t\,4*l OfiffjiiiJii- wr addnl in uur

eiitfiiirrrine tjlrnl. V nr* .ulT uf fi.»ini-fis it

rurrrtilK wniLiny vtiili uitr of tltr Ur̂ r *ur»a(l

pr.Hluti-l- mi ihf tlr.rli>t.mr.il of (Mni|''>i>fnl- l"l
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SALES AND MARKETING
The products of Affiliated CM Equipment are
•old and distributed under the brand name* of
BryaaL Day & Nitbt and Payne. Each divisJen
bat a completely integrated wholesale and retail
distribution system and the sum total of the sales
outlet* of all three divisions represents an over-ad
product distribution system that i* outstanding
in our industry.

From our manufacturing plant*, our product*
no* nrsl to our wholesalers, consisting of inde-
pendent distributors, factory sales branches and
jobberi and wholesalers of plumbing and healing
equipment throughout the country. These dis-
tributor* or *»hol«aler5 are the key factors in our
salts coverage and promotion with the- thousand*
of retail dealer* who sell our products to the
ultimate user and who handle the installation. In
tome arras the ga* utilities do 4he selling to
theuter.

UK retail dealer loot* to sound wholesaling
for product education, service assistance, local
promotional and sale* help as well as adequate
imenlory coverage.

AH of our product* murt be installed and their
satisfactory performance dejiends not only upon
their detign and construction, but also upon ibcir
|iru|*r in*tallaiion Therefore, the selection, train-
ing ami co-operjiiun of the retail sales ouilei is
of maximum ini|>orijnre. Saks and product train-
ing M-biioIf are a runtinuing and eipanding part
of ihr pro£ram> of each division. Product film*
and di-mott-lr.ilion muddr arr nude available to

distributors fur training llirir own salesmen.
Fjch tahulc?j)e ?jle-man. in Him. u*rs thin ma-
If rial in j rmilinuou- jiro<r>» u( -jl*--. and *crvire

iijintnt: of Hie individual tciail dealer and the

personnel of hU orcanuation.

The constant March for qualified retail sales
and installation outlet* and the training and
service of these outlet* by ihe wholesaler hate*
been the mo*i important mar Let mg •divine* of
the three ACE divisiorj iinre World U.r ||. A,
the network of natural vu transmission lines has
spread to tirtuallT *fl part* of the country, the
total number of retail cejlert handling our prod-
ucts has increased many time* in order to Lrep
pace with the \a*tK increased potential for ga»
healing and water beating. Rural markets have
al*o received our increaiing attention through
the medium of our product* equipped for LP Caj
and fuel oil. R«i-ot product de\ ek>pnient» in
summer air conditionine hate opened a new am!
rapidly-growing field that will offer our field
organization? a new and added opportunity for
increa«ed bu*ine**.

Market research, conducted in Cleveland lor
the Bryant Di\i*i*n and »n the Vert Coasl fur
ihe Da* i \izhl jnd Pjvne Diiiriuna, t- (.l.tviiijr

an tficrea^in|lv imponanl part in our sales pro
fram?. Market r*-*jnh *tudie-« imlude ihe r\
aminaliuii »i the poienlijl jnd the doireil -jw< i

b<\itioii' uf new priHiuil.-. produdiuii fdretu-l-

and .'jfeifir *jle> ifunia.* for e\i*lin^ leinlurie-.

and the Kud* of over at) irrml- and polrntnU
of out indu»lrv.

The ihrer urll km>»n hfjnd iume-< >,\ Aliilial* <t
luve f» rd a- l....lr,.

in nur indti>irv. li i- »uf ul-jnnn. M»I <»idt in
ul.. „(, ul i

(•Jlldinlt. i|..-rlt reUlrd lirld- -,,. I. j .HI . .HH|,

iM'iiuiL'. I'nl jl-.< h> i,-i;-!jiilh -it|.|-i.fl. l-iitl-t jr.,I

»trrti|iheti our ihree Ji-iril-uhun •V>MII-



FIRST QUARTER SECOND QUARTER THIRD Q U A R T E R F O U R T H Q U A R T E R

1951 IN R E V I E W
Th.| r 1911 '

•ocfc n»ortnf cwrf
i MM kick kgl* •!

raoiHicnoN
mow itsi

Major Appliances
IfcwtuuriM
Hc»d Coodi f*t*ft AKgniobilll

Consumer demand continued at Ike
brisk pace established alter Korea.
Production kept al a kigk level. There

MA MM *** • general ieeling ikal material
AmiANCCS ' shortages would toon appear a> ike

rtwh of defenae production - ikat
skorlami at mall-risk, not lad of
demand, would determine the level
of kniinui for Ike year

Inventory accunudatMMi WM gen-
eral in Ike ckaueb of distribution
and at Ike {acloria. Price inflation
was expected U conlinue at Ike de-
fense program—ikcfl largely in Ike
planning riage-gal under way.

\

irrial Portages did not
PuMic i-urtailed buying after

(tori-Korra buying boom.
Price*, hrrjmt uncertain ami weaker.

Mtmlory turnover slowed dowa.
Pmuut to liquidate inventories oc-
curred oilk Ike oboleuHrr and re-
taier, »ilk resulting price weakneu.
Fatten produclion sckedules were
CM.

dunce-over to defense productHm
WM awck slower Ikan expected and
uV latolMg problem becanw more

New orders in July and August con-
tinued at the lower level set late in
the second quarter. Production was
cut back further. Inventories were
still bifh. although some reduction
bad been accomplished. Early in the
quarter prices remained uncertain,
after bating leveled off for several
monUu.

In September, there was some pick-
up in new order*. Some factories were
ahle to increase output. Inflation pres-
sure of wares and cost* continued up-
ward. Prices tended to become firm
late in the quarter.

Reports of corporate earnings showed
marked decline* because of increased
taxes, rising cost* and lower volume.
Some dividends were reduced and
some dividend extras were omitted
because of lower corporate earnings.

New orders began a slow rise as
field inventories declined and had
to he replaced. General indications
were thai costs and prices would soon
start up again.

Defense production increased, but
was still delayed became of tooling
problem.

Affiliated Gas Equipment, Inc.

ACi UNII
SHir MINTS

1*11
UCIIMU

ACI UNIT
SHIPMENTS 1*11

ON USUAl
SIASONAt

FAHIIN

Sales of civilian products totaled
19,830000; net income $106.000
(after 55% provision for taxes)-
the highest sales and net income of
any first calendar quarter for ACE or
predecessor companies. Production
and shipment* were high at all plants.
Distributors and dealers were adding
to inventory. Planning and tooling
started for defense production. We
received first Urge defense subcon-
tract fe* subaaaemhlies for Arm* -
medium tanks. We had previously ob-
tained cvntract for Navy rocket beads.
Backlog of defense contracts at the
end of me quarter was $13.000.000.

Sale* *f civilian products 16.-
575.000; sales of defense products
SS.M.OnO; net loss 399,000.

l*e* orders fell off sharply from
the irM-quarter level. Cost and «
penseieduction program for all levels
of •ptraiwn WM started. Dinributors
and driers found inventories high in
retatioa 10 sales and stopped order-
ing. Manufacturing schedules in all
pirn* had to be cut. Prices softened
in •or industry aa manufacturers, dis-

^̂ vUibMl'T. and dealers endeavored to
m*Ae\reu inventory.

production started in a
»air. Eaj>eitses of rearranging*

lh- ud telling .into oe.rn«

* **•* bicfeaae-ft. First shrR con
Irarl * j> received Backlog nf defenM
ordrr> HM S23,Q<JO.OOO »l the enJ of
ihe qu^rtrr.

Sales of civilian products 17,302,
000; saks of defense products 12.-
5-10.000; net income 1216,000.

Petroleum Administration for De-
fense proposed nationwide restric-
tions on gas for house healing. Sharp
prole*!* were beard from all sections
of the gas industry. As a result, the
final order issued in August was less
dantanng to our business than, the :<

original proposal. ^ ~*
Cuu in manufacturing schedule*

reduced factory inventory during the
quarter. Cost • reduction programs
look effect /and operations were re-
turned lo profit after second-quarter.-
lots. Some gas restrictions lifted in

* certain areas. Price* firmed -as in-
tenioriey declined. ^ ''

Defrn*e pruduruon̂  was under way
on lank fuliastemlilirs and part* and
\aii rocleihcada. But schedules were
»cl_b*cfc because of shartaft of ma-
chine luul*. Backlog of defense con-
ttictt at the end of the quarter
amuunird to

Safes of civilian products $9,-
398,000; sales of defense products
S4.fl65.000: net income lifter year-
end adjustment* i ftl.28S.OOU.

Disuibulon and deafen reordered
as their in\«itorin declined Fatlory
inirnlories weir further reduced and
tirouphl into heller balance with sales
voluinc,H\dditional hou»e healins' in-

>t«llaiion» wetr arrrpied by many pas

Defence production was grratly in

crr»ed our prr\>*u» quarier. Orie,
inal sthcdutn flill could no? be nirt
brfauK of tnirhine
A(>F retrufj &M major »ulMunt/4rt

in aircraft prudutlion Hat Llog »f ()••
fen** <onlr.jrl* al die rlo'f of lli«-

quaiier »•• 3iS(")".io»i
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PRODUCTION

All of our plantt were operating at unusually high
levels during the first few months of UK year.
During this period- ihortages made it impossible
for us to obtain sufficient quantities of regular
mill steel. As a result we had to buy conversion
steel al substantial higher prices. Hits added
about 8500.000 to our co*t of doing business for
the year (in 1950 iuch premiums were only about
S75,OOGj. All of thu premium sieel had been

, . , ,used by the year-end.

When new civilian orders fell off sharply late
in the second quarter, production operations were
cut back. At about the same time, we undertook
a vigorous cost-reduction program.

By mid-year civilian inventories amounted to
812.700,000. Increased effort was placed u|mn
in\entory control and by the year-end these in-
tentories had been reduced to 810.115,000. We
consider that our iateniory position is sound and
balanced sufficiently to face the impending short-
ages which now M*» likely to occur during the
first part of 1952.

During the year, we sum 51,600.000 for addi-
tional plant and productive equipment. Of this
amount 31.IOO.iKA* »a» *j*nl for civilian produc-
tion - 8600.000 for pUnt and buildings and
35UO.OOO for productive equipment. The plant

and building* iot.il include* (he additions for
Cleveland and liidiaiiJ}>oli», which were rom-
|ilrie<t in 1951. The* addition* are not* briny
deiofed lu drfni?e |<ruJurliwn.

Tbr prrjier |url of our drfrn»e \mn\w li'iii

nui.hiiie.ry and K*olmc r> being supplied to u>

under government financed facility contracts.
Such contracts reached a total of 84.935,000
during the year. Our own expenditures for plant
and productive equipment for the defense pro-
gram cost S318,000.

The biggest production problem in 1951 was
the setting up of the oWetue program. Most of the
building addition* added to our Vest CoaM

Operations in the last several year* had to be
concerted to the production of rocket heads for
the Navy and »uba$femb!ie* for aircraft.

In Cleveland and Indianapolis, production was
Maried on •uba««*mbli« foi the medium lank
for the Army.

Our entire London Road plant in Clevrlund is
now devoted to the production of shells. The
operation* former!} carried on at Londun HoaJ
have been moved to ne*ly le-ited |>Lint tp^re.

Throughout the defence |irodu<liun program

Ihrrr rui been evtrrnir diJTitulU with madum-
tool rrquiremenls. Thi* ha* tt̂ n a nationwide

problem and has led to deist in merlin)! »rlird
ulf>. Our rurrrnt rt^uiiemefil* |i>r ttu< lime l.x.U
not* jeeni fairl* hell ttt. and MC »hjll If «l>lr i«i

rejih the required |>rudu4liun •>tht-ilulr-v l<y the

end of the nr»I quarter of 1952.

VUiil, llir la»k of rftltnr u(. tun ilrlciiM |uo

erani lu- (irril a In if orir. »r wrtr jl-lr lt> j- . HIM

|'t(-li it itilltoul 3i»\ >etu>ur rHn I- »u tmi . i\ il< m

|if»ilui loin. Ue r\jint |<> itmltnuf -UJ'|.|MII!' uur

frv-itljl in.nirl to llte errj|,--l i-\f«-nl |«.--ili(< ti,

Unf Hiih llir jtjiljl'ilitv ui lujirrtjl-
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SHAREHOLDERS
There are 420 shareholders of our preferred
stock. The larger portion of ibis issue is held by
several investment trusts. Al the year-end the pre-
ferred shareholders had invested $1.867,000 in
Affiliated. During ihe year these shareholders
received the regular $3.00 preferred dividend.
Net income amounted lo $48.42 on each of the
37.332 preferred shares outstanding.

The large group of our shareholders are the
owners of Affiliated common slock, numbering
some 6.200 Who are these shareholders? Where
are Ibcy located? Vital are their holdings of
ACE common slock? These questions interested
us and we had a survey made of our shareholder
list. Thusludv showed:

Men . . . . . . . .
Women
Joint Accounts . . . .

Total Individual
Shareholders . . . .

Stockbrokers and Security
Dealers (holding a ma-
jority of their shares for
individuals) . . . .

Othen ( institutions, in
veMment trust*, etc. t . .

Total . . . . . .

»>U«rj
3,114
1.S92
I.22S

5,931

213

66
6.210

HtU
387,398
199,449
111.469

698.316

453,073

64.631
1.216.020

We hî e shareholders in every one of the
siaiw. The len leadinf stairs in order of ihe
number of »hare» held are: .Net. York, Illinuia.
Pennsylvania. Ohio. Delaware. Nrw Jer-ey, Mis-

souri. California. Ma?-«jiu*ell*. and Michigan

Sharf holder* «ie al.-v located in Canada and

Lnfbnd.

These iharebolden were divided as lo hold
tngs.a* follo*i:

Owners of 1 to 99 share* . . - 2.350
Owners of IW to 999 share* . . . 3.702
Owners of oter 999 shares . . . . 1511

The average holdiiif of common stock wn 1%
shares. Each iharc of common stock represented
an investment of 511.U~S2.180 for the average
holding of 196 «barn.

Our shareholder! ol common stock had in-
vested in ACE al the close of the year • total
of SB.509,000.

Net income for the tear, before federal taxes,
amounted to 53.1" a common share. But increased
tax rales look well o.er half of thi* a mount, (cat
in; net income after tun $1.40 a share. Dividend
payments for the yejr totaled 60 cents a share.

A folder h.u been included al the back uf thi<
Report in order that our shareholders, as *»ell a*
others receitiuc (hit Report. *ill better under

Marid the line of prudurtt manufactured and MI.I!

by our di*i?ivn$: Br\am. Da) C Nijcht ami

Payne. rJiira cu^io of (hi* folder *ill l>e inailrif

IO >Ou UfJOD r«|ur>l || i* a hamJy nay to Irll

your friend* aboul \0£ and llir }<r<>du< !•• ol it-
dlUMOn;-.

r rom linn* lulinir during thr \t^t -li.m hnlilfi

\\a\t wnllrii lu j-k qtir-li.>n> of tonunrnt ii|.""

opera!ionv >u.h Iriiri- an- a l ^ j v - ... |>u,i..

aid ifrrnr raffful ri>ii>.ilri»ln,ii (("in 1,1,1

nuiugenieitl tuff.
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EMPLOYEES
What does il take to n» • successful business?

il takes people. It takes pUnU and machinery.

And it takes money. Far an andentanding of

how much money each employee'* job requires,

we frouped ill employee* together and related

the loul number of various statement figures.
The following uble presents the results of

thii fiudy on a per employee basis:

Average number of employee* . . . . . . . . . . . .
Co*t to company of wages, salaries, social security taxes, insurance

and pensions applicable to year's business per employee . . .

Investment by shareholders and insurance companies for build-
ings, machinery and equipment and money to operate the
business per employee . . . . . . . . . . . . . .

Federal, state and local taxes paid by the company per employee .
iSet income retained by the company from operation* per employee

1951
2.275

1950
2.300

1949

1.885

53.770 S3.B60 13.750

9.300 8,100 7.850
1.100 1.050 610

530 560 465

Our wag* '•*** **re i«*«**d through gen-
eral adjustments and merit raises put in effect
during the }«r. It has been and wid continue to
be our policy to pay wage rales that are equal to
or higher than rale* for romuarabk work in the
particular area where each plant is located.

Production worker* of the Bryant Diiision
plants ift Cleveland. Ohio, are rrpre>enied by
Local 337. International I'nion. United Automo-
bile. Aircraft and Agricultural Implement Work-
en iCIOl. and the Tyler, Trtas. plant by total
SB8 of the tame Lnion. Local 4315. United Steel
Worker* of America >CIOk U thr bargaining
agent at the lndun.i|K>li*, Indiana. |tla«i. Thr
|trodu< lion worLer* fat Day A .\ipbi and Pay it*
DuiMOfi* are rrprr*rnted by the Metal Tra<ln>
Council at Southern Cjlifurnia lAFL).

All questions of *•»« adjustmMiU and em-
plofee relalions arc bandied on a local plant
basis. During the year, all such questions were
negotiated by the unions and company reprr
sentatiiCf nilhout any lost time betam-* of work
stoppage.

Inder our »alary adroinislration plans, plant

manacrfnrnU rrtiewrd indi\idual |irr(urm«n«
at regular inlerul* and ailjufttril for merit *here
indiraied. In addition, tome general inrrcsics

wrre al»o nude in rerlain *alary gruii|i«

Ur Haul in ihanL our rmulotrr* fur idc rvirl
Inil ro operjlion ihfi hj»r fi\rt> u% in llir |<.i-t
\\ r rrali<r bow much it lu* Minirilnjlrd l» UT

|tti>;rr>> Hr hjvf fnj<lr. .uitl NUM iiii|»>iU'it tl-

lonhnujiiir i- in uui M>nt|Min'k fidud



AFFILIATED GAS EQUIPMENT, INC., AND SUISIOIAIIfS

STATEMENT OF CONSOLIDATED FINANCIAL CONDITION OECEMtEl 31. 1951, ANO OECEMIE* 31, IV50

ASSETS AND CURRENT LIABILITIES

1951 1950
CURRENT ASSETS

Cash . . . . . . . . . . . . . . . . . . . t 1,221.498 f 3,950.762
Accounts and nous receivable:

GviliM<la,IS2,OOOsHo.so«foci»«IUcliMeaccoui.u) 3.059,668 4363,018
Mew . . . . . . . . . . . . . . . . . 1,066,793 -0-

InveMories— i\Me A
Civilian . . . . . . . . . . . . . . . .
Deft-. . . . . . . . . . . . . . . . .

Reiaibsnablecoiu-defense facilities contracts. . . .
Deferred easts-defense production . . . . . . . .

. . 10.115.240 9,994,603

. . 3.527.932 -0-

. . 2,089.593 -0-
• ' 466482 -0-

TOTAL CluatM Awni. . . : . . . . . 128,547,606 »16\S06J83

LESS CUIBE.NT LIABILITIES
Notes payable to banks . . . . . . . . . . . . . t 8,150,000 t -0-
Porlion of long-term debt due within one year . . . . . 581,000 499,000
Accounts payable and accrued liabilities . . . . . . . 3,800,563 3415,156
Estimated federal laws oo income . . . . . . . . . 2JOO.OOO 2.217,535
Dividend payable on common stock . . . . . . . . . -Q— 241.944

TOTAL CL-MU.VT LLUILITIEI . . . . . . . 114431.563 t 6.473,635
NET CIMEST Awcn . . . . . . . . . 113.716.043 112434,748

OTHER ASSETS
Pint and equipment,

less allowance for wear—iNolcB . . . . . . . . . 6475,185
Deferred »p«u« I orgaoiution, insurance. u>. and other) . 498,024
Remaining imullmcnlt under employee Mack purchase plan . 72.000
Sundry receivable! . . . . . . . . . . . . . . 34*10

TOTAL AMCTI-Arrta DCMXTUC

6/117,062
415.464
98.400
55.328

tl8.621.002

LONG-TERM DEBT AND SHAREHOLDERS' INVESTED CAPITAL

1951 1950
LONG-TERM DEBT

{Nota bearing 4% interest due in equal annual install-
menu of »400,00o with an additional annual payment of
10% of net income for the preceding year; remaining
amount due February 1. 1964. Amount due within one
year included in current liabilities) . . . . . . . . . t 5420.000 S 4,401.000

SHAREHOLDERS' INVESTED CAPITAL—Nou C
Preferred slock:

Autborited-1951, 37.332 ibares; 1950, 38.666 shares
Issued -1951, 37332 shares; 1950. 38.666 shares .

Common slock:
Audwriied- 2,000.000 (hares
Issued-1951, UI6.020 shares; -1950, 1,209.720 shares
Subscribed-1951, 9400 shares; 1950, 12.300 shares .

Amount paid in and subscribed for slock by shareholders
in excess of par value . . . . . . . . . . . .

Income retained for use and growth of the business . •. .

Less cost of preferred stock of the Corporation purchased
on open market for retirement -1951, 2J72 shares;
1950. 2,016 shares. . . . . . . . . . . .

t 1.866.600 t 1.931300

1.225.020 I.2ZL020

TOTAL SH iftEHoiDtits' INVESTED CAPITAL .

TOTAL LoNC-Tcui DE»T AND
SHAHEHOLDUS' I.ivuTtD CAPITAL .

9,028.340 9.009.674

3.372607 2.1WJ36

115,492.567 114.324.330

116.704 104.328

tlS.375.863 SI4.2J0.002

121.195463 $18.621.002

Stt Mofej lo Jduncfof ttattmfHtt.

NOTES TO F I N A N C I A L S T A T E M E N T S
NOTE A— h <ir r-iknl f i-K"r-"l-» •' '-» •<>•" •< «--•* NOTE B-PUni *md *<t*,p*>tM. HUrd MI iW IMIU .1 rwu CM-

.
. M DrT«»i»-- Jl. I9»l. saj

D.»i-«>.c II. IUO. aniMnl «1 iW UU.IM:
CIVILIAN 1*51 . Ifia

\l.-rt»l, u4 usvMn . . . . . . I 4JSI.7M I iJUUi:
*M>i>>>-«-4 . . . . . . . . J4i:*M IJMJil
FuuiSnl m-biu . . . . . . . MtiJ«4 IJMJtl

MM MUUC •( CMMH-MI MK. tl |11-2S pFf ilWr. wtuch
m.nl t4ock u rn.Wm.bU

•if IS. IBSt. »uMj Bl ZSlWroiui Tkr irrnt. ,.| tW ptrfrmd MMk
|] mm tuutUt. b* pyrckaw

f >hr muaWt •( r-Wrr* iwurU priar la ilw
rrlenfd >wck rctl«*m*4

tW tbi. pwp.«c tlwll be «t |̂ l T) prr »*.wr ibffiifb jMMry IS.

Mj»cr ibwft, criuin rvMnctiMi* ft* l» tbr pjtnrfii ol JiMdrnJ
vlbcr diWribunu**. t*tJrr iW fwrfoistf rmnciw«». -i Unr
31. I«S1. I2.I12J6I *>I MrMir muBed lv« y* Md fru.it, .,

ikr (,
rr. u*i
MtlJ u

NOTE D— L'nJrr itw irrm* af r

*'. Thr M*r Mjrrr«rU .M. l(w MHUMrr
BK itwrlu. iW Butr .frrrntriii* •nh Wok. i» rrtprr i
fi-it'rni b*n»pi»«» |V iyp«> )<•.•' |U( rfrfm.f ptt*.

4uciiu«. wtti ifcw prtiOMMM »l ike pftlrrreti -irtk iMlw4c. •HM*N|

Mlrt •* Ibr (-..,,... •!
,Mi ««*j tTHCfiilitMii.*

i*l«..M -til »•>*



MIIII IMICU UM> CUUIfMtNl, INC., AND SUtSIDIAtlES

STATEMENT OF SHAREHOLDERS' INVESTED CAPITAL

AFFILIATED GAS IQUIfMINI, INC.. AND 5UISIDI Aft lcS

STATEMENT OF CONSOLIDATED INCOME

For Ike years ended December 31,1951, and December 31, 1950

CAPITAL STOCK-N-.C '*' W5°
Preferred -ISOJO par value . . . . . . . . . . . . . . f 1366,600 S 1.9MJOO
Common -1 LOO par value . . . . . . . . . . . . . . 1.225,020 1,222.020

TOTAL . . . . . . . . . . . . . . . . . . f 3,091420 I 3.153,320

AMOUNT PAID IN AND SUBSCRIBED FOR STOCK BY
SHAREHOLDERS IN EXCESS OF PAR VALUE

Balance al begiimina) of year . . . . . . . . . . . . . .
Excess of .mount* paid in and subscribed during year over par value
Difference between cost of preferred snares retired ever par value . .
Balancf at end of year . . . . . . . . . . . . . . ' . ,

INCOME RETAINED FOR USE AND CRO«TH
OF THE BUSINESS—Note C

Balance at bef inning of year . . . . . . .
Remainder of income (net income) for the year .

Cask dividends declared:

Preferred suck (1951-13.00 per share;
1950-J3.00 per share) . . . . .

Common Mock (19S1-S.40 per share;
1950-170 per share) . . . . .

f 9.009,674 t 7,157.650
21.000 1,830.717
(2,334) 1.307

S 9,028,340 S 9.009.674

S 2,159,336 1 878.20-1
1,607.761 2-241.336

f 3.967.097 S 3.119.540

S 108.082 S 113.460

Balance al end of year

LESS coal of shares of preferred stock of the Corporation purchased
on open market for retirement (2.272 shares and 2.016 shares
respectively) . . . . . . . . . . . . . . . . . . .

SHAUHOLUU' Ivvurto Cirrru. AT £>n or VIA* . .

486,408
j 594.490
I 3.372,607
115,492.567

846.744
S 960.204
I 2.159.336
814.324.330

116,704 104.328
SI 5.375.863 SI4.22U.002

5ee »oui l* Jbmaol Xale«»<i.

**!*•! Duaun.
Attulrd C» F,..,.!.!. he,
OrMlMHl. OkM,

*> ••*• tuminrl ibr MMrMrHI •( n*iolid.ird fauaruJ cvaji-
M •! A«uu4 Co E««ip>mu. !«.. <ad ntalurin u .1 Drt,«
S>r 11. l«l. uJ Ike nUlnl u*m>«i °l CMolulucd iarnr tW

>.r Iftr* rBiird. Our r
K« vita f ratftllr Kcr|
iiua l«tll at Ifcr .rcMiMUNf i*t«fdi Mil MKa i>ls*f

cM.ry i* i»w ciiriunMucn.

For the years ended December 31, 1951. and December 31,

1951 1950
SOURCE OF INCOME

Sale of product! . . . . . . . . . . . 141.083,832
Discounts, cominuuaiu. and interest earned . . 183.853
Other . . . . . . . . . . . . . . . 53.500
Net gain on disposal* of land, buildings,

end equipment . . . . . . . . . . . -0-
TOTAL INCOME . . . . . . .

S43.215.910
2.M.894

57.024

97.958

APPLICATION OF INCOME TO COSTS
Materials and fervices purchased . . . .
Wages, salaries, and related cast of social

security taxes, unemployment taxes.
group insurance, and pensions . . . .

Allowance lor »ear of plant
and equipment idepreciation) . . . .

Interest expense . . . . . . . . .
Other charges . . . . . . . . . .
Stale, local and general taxes . . . . .

S41.321.185 100.0% S43.r>n.786 100.0%

S27.270.381 66.0% S29JU.109 67.0%

8.564,548 20.7 ZJZI.K2 20.4

711.626
358,260
78.720

377.885

.9

.2
.9

523 -260
S/6.632
45.696

23.901

1.4
.4
.1
.5

REMAINDER OF INCOME BEFORE
FEDERAL TAXES O.\ INCOME

ESTIMATED FEDERAL TAXES ON INCOME
Provision for the year t excess profits lax —

1205.000 and S315.000 respectively). '. . .
Adjutimcnt of provision for prior y e a r . . . .

Torti TJUES o* IxcoMt . . . .

REMAINDER OF INCOME (NET INCOME)

DIVIDENDS DECLARED DURING THE YEAR
Preferred 11951 -53.00 per share;
1950-S3.00periharet . . . . . . . .

Common 11951-S.40 per share;
1950-l.;0periham . . . . . . . .

INCOME FOR THE YEAR RETAINED FOR
USE AiND CR01TII OF THE BUSINESS

See aotej to jfaaaciof ifef'mcan.
( J/aaVaui redeem.

137.361.420 90.4%

t 3,959.765 9.6%

S 2.250.000 5.4%

i 2.152.004 5.2%

t 1.807.761 4.4%

I 108,082

S39.164.450 89.8%

3 4.441.336 10.2%

i3>».000 5.1%
-Cl- -0-

$ 113.160

S46.744

S 1 21,1271

la wr •pioun. wv so«q>arin| •UM'aii >l cmolUlaud
inaoeU cta.«ii«. c—»W.ir. IWM>. «d inueMoVn' ».r««d
cipiul ftetrai fatly IS* CMMbdMrd Cpû UI pe*ili«« »l Aftli.lfd '
CM EewipBMai. IM.. t*4 ratiMdwir* .1 DcvrnWf }1. I9SI, Md ibc
cMudjoiicd KM»M» *t uWir r̂raiM«* l«r uV vrw ia«* rxkj. M
cMrfvfMly wila arwrallr MrrpttJ 9tf*mltmf trUKisirt tppkti MI .
B.M. CMUineat Milh lh.1 tt lat sf*rvjt*( >«u.

tllN JT 1 EUN.-iT
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Report of Operations

SALES PROMOTION AND ADVERTISING

Outstanding sales promotion and extensive ad-
vertising program* by each of our three divisions
have strongly supported and assisted otir tiling
efforts. The brand name*, Bryanl, Day * Night

a*d Payae hate become welt-known in our in-
dustry over the years, through continuous na-
tional, trade and local advertising activity.

A* our market potential has expanded, a large

number of new oumifacluren have entered our

' field, requiring our increased efforts to expand

our brand name acceptance. For example, the

sale of gas heating equipment, formerly a spe-

cially telling activity, has now developed to the
point there mass merchandising techniques are
required.

The product features and the services rendered

by our equipment are described and illustrated
in well designed magazine advertisement* with

primary e mphasis on the home and shelter groups.

National consumer messages are supplemented

by trade magaiine advertisements in many trade

journal* *erv ing our industry, in which technical

feature* and advantages are drstribrd to dealer*.

arrbihtfj. rnpineer* and home builder*. An-

nouiH-t-mrnl* of new product* are featured in

this fcVU.

\ery »urrr?>>fui ftuitplemfnlary (oral adterti*-

hip |'ftt crania ilr̂ ipnrd for co-nprrame rffurU of

Hh«>lr^jler!>. utililie* and retail deakr» are pan

of each division's artivily. Such local efforts in-
clude not only newspaper and specialized direct-

mail campaigns but also messages for the radio,

television and theater audiences. Co-ordination

of* national aad local advertising campaigns has
surrewfully supported specialized product pro-

grams with tangible results.

A major part of our promotional material is

designed to a*sisi materially the retail dealer.

Illuminated brand-name signs, window and floor

displays, banners and product demonstrations

are fupplemented by complete catalog and point-

of-jale literature and mailing piece*. Each dealer

if encouraged to sell from operating demonstra-

tion models on his floor but smaller* demonstra-

tion kits and models are also made available for
we in the prospect's home.

Sal** cottieris among wholesalers encourage

the effective use of promotional materials. Im-
proved merchandising techniques supported by
planned product promotions are becoming in-

creasingly important in our fields. Retail dealers

arr improving their display spaces, developing

lural advertising and merchandising programs

ami building stronger retail sales efforts. They

lout to their hholesalers and manufacturers for

leadership and a»»iMance in these matters. The

three ACtl division* are anion; iKe Irarltrs in

thit ini|H»r!anl evolution *hich is orrurriri| in

the heaiioe ami uater heating industry.
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37O INDIVIDUAL SIZIS Of MODUCTS

•Olt.il 1 of gas-fired, cast-iron design for residential, com-
mercial and industrial use in steam, hot water, and va|tor
radiation beating systems. Complete range of fully auto-
matic uies, from small residential u> large apartment and

POICM AM HttiJACIt for restdenral, commercial and
induiirial winter air-conaUuonir.j tviwms. Models fur
basement, alcove, closet, attic aod suspended-position in-
stallaiion. Fully automatic, ̂ as-fired and oil-lired models

HAVITV FIMMACIS auujmauc ^as and oil models fur
gravity warm-air lystenu, ideal for Iow«m hrating iif
baarment'iype smaJJ homes.

HOCM rUUIACU lor residential installation brluw the
floor. Suitable for hratin| one lan,e ronrn or several
traaller rooms. Gai fired- manually or automatically
controlled.

UMI HIATUS, gas fired, for industrial and commercial
iiiHallatiuns. Suspended overhead, they blanket areas
below with regulated, automatic heat. Ideal for fac tours,
storei, garages, warehouse* and terminals.

AU-WfAIHH COMMflOMI» fur completely automatit
year-round temperature and humidity control One fully
enclosed, compact unit providing the best tn auiomatit-
gas heaung plus sealed <ocnprr»or coding The ideal
equipment Cor today's iruh modem burnt*

If ACI MATIII, gai fired, ftcraed ^nd ctpiurd wall and
console type), lor radiant, fratm and forced air opera-
tion Manually or automatical!* cuniruUrd, for all room
and space hcatinf applications

COMVHHOM •U*NIIS for tranifurmin| any eusiing
butler or furnace using other furU 10 tomulciely auto-
matic gai or oil operation Mudrli for (very ti"" f'txn
•mall home healing plants 10 lar^e«apati(> ioitnncri.ial
and industrial furnaces and bmlen.

WAf» HIATUS full ran r̂ ot unuVr-hrrd. tl"»•»!(<• iy(^
(*ir all domestic hoi Mater mjknrrii>rnij r'asi t^jiiiig l«y
gai assurrs rapid tfHK.ri\ VL-j. buuiicr uaier hr.iirti fui
hfj\>-duix insiallalioni in rnuuraliU. UuiHtnfl, a|un-
menu and oltwt tijiiunercial J^jtin aiiuru.

KDOM Ali COHWflOHUS iJi-jJ tot I'l.iiiitriiillir «Hiil«<H
in huiiir or uiltte F.jiilv ind tomtit* iniultr<j Audi-
IIUIK jtlv iiMitiulIrd tn iiuinum m>.l mint' (rm^tjiiin-

Al* D«V|II li.r <i«nirol .
M»lmiml |KiNrdiiiK II|*

l COMIUltiOM IQUtfMIHl -'



Through its three well-known
divisions, Bryant, Day & Night
and Payne...

AFFILIATED GAS EQUIPMENT, INC.

provides widespread
quality lines of heating,
air conditioning and
water heating equipment
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MANUFACTURERS OF QUALITY HEATING. AIR CONDITIONING.
AND WATER HEATING EQUIPMENT
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The desire for greater human comfort is funda-
mental to AGE's business. The cover of this report
symbolizes this in its design of a temperature
chari for a large Midwestern city showing the
extreme daily temperature range. AGE's
equipment is used the country over to supply
heating and cooling to provide the desired
comfort zone around 72°.

Affili.itc"d Gas Equipment, Inc., manufactures and sells equip-
ment droned Mr comfort and convenience in heating, air con-
dtnonini; and water heniinit In addition, it manufactures gas
ranee 11: mi U MI clrvirr*. .ind jir dryers. Its products are advertised
naiitmalK .nul MI)* I under thr urll-Lnoun brand namei of
Hi\.uii. l>.i\ \ \iuhi. Paine and Toronto Hardware. AGE
|tnxlui i- \\liuli uiili/e g.1* and oil fur fuel srrve the home,
ullite. (u t i i i v . -.(mi-, .nul public building.

(In- Mm tu.iiul names on Afhliaied products have txcn
i^i.tt'li-lifif i»i i in uc ih.ui 40 \e.irs. Ihey h.uc tt«n- U-rn jssu-
i i.iii «l uuli ilu mituih nl (hf* ̂ .i-. industry .uitl have li-d tin1 field
<i| .nihmi.iiii In .nuiii anil ».iier heaiini*

ANNUAL REPORT DECEMBER 31. 1953

AFFILIATED GAS EQUIPMENT, INC.

DAY KNIGHT
Manufacturers of equipment

for year 'round comfort

HEATING * AIR COWITIONING

WATER HEATING
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CANADA
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OPERATING

Net sales and other income . . . . . . . . . . .

Income before taxes . . . . . . . . . . . . . .

Taxes o n income . . . . . . . . . . . . . . . .

Dividends on preference shares held by minority interest

Remainder of income (net income) . . . . . . . . .

FINANCIAL POSITION

Current assets . . . . . . . . . . . . . . . . . . .

Current liabilities . . . . . . . . . . . . . . . .

Net current assets (working capital) . . . . . . . . .
Shareholders' invested capital . . . . . . . . . . . .

Number of shares outstanding (year end) —Preferred .

Common

PEK SHAKE DATA

N e t income — Preferred . . . . . . . . . . .

Common . . . . . . . . . . .
Oividcitd* paid — Preferred . . . . . . . . .

Common . . . . . . . . . . . .

Imrsird capital — Preferred . . .

Common . . . . .

t'tlt-ifui mnniMn i>n f-.i^f Jfi
*li,iif{ ••! f.Jtt. /(*)' Kimtntin ittilit t V'thltinjiiia ,il Utitm»f? jl. /.")/.

1953

$63,730,986

5,045.686
2,650,504

. . 10,000
2,385,182

. . $29,168,029

. 12,143,538
17,024,491

18,287,542
34,664

. , 1,244,106

S68.8I

1.84

3.00

.40

and 2Tf
in stock

5000

1336'

1952

555,145,755
3,380,442
1,561,567

— 0—
1,818,875

$28,894,874

14,650,403
14,244,471

16,535,338
35,998

1,217,870

550.53
1 38'

3.0(1
.40

50IKI

11.93*

MESSAGE FROM
THE PRESIDENT

TO OUR SHAREHOLDERS
AND EMPLOYEES

Uic >rar ended IVini:fxT 31, 1953, ua-.
inn nl iuifxjri.lnt arhicvrir.rnc fur Alhli.iirii
( > . M l'.i|iMpiiifi)i, Inc. 1'hr mulls rrlirct ihr
tn^l i r i l |K rloiiiiantc .iiMiiHxl in ihr IK- '
v r . u s o| (mi luxury, hi tin* nr\t few ji.iijfs, I
-li . i ll tlistu-:-. MJHir til ihr unt ie nitpur i.uil
i t - \ i - lu | ) i in ' i i i s o| 1 ' i^i I ::•• d.il.i pri-M iid-d
it ill IH on .1 (..i^ilii

( .MI.ti l l . in i ' |M-i.uit>n^

SALES
\ II' i* M*l Illll Vt.l. I

,,..,,,.I IM.IU -.,!,, .„
i. ,1 I... I In >,.„ ».i-

I I,'

C. Harm. .H,F fmi&m. ttomtiui iht
mtu- "Command-.ti>t i^nu—a ikfte-lom itmil
fat >t*t 'ro*ad Ji/ . jn-'i/iuniii

pan-d wiih S55,I46,II<JO fur l '>52 Sjlrs of
civilian products ainoiinicd to 53H.5<'8,tM)tt,
up from S">ll.(iiH.(*»l a vrjr rarllrr Ship
nirnlv nf dctriiM- piixltliK tol.llrd SJ4.72(,.-
ijmi, alxmi ihr S.IIIK- J- in !'>>,'

'1 hi* i^ii-:nrr silrs ol i iMti .ui J ) I IN | IK is ic-
Hrrlrfl thr iniiiMM-iJ ^liipinrni^ of .iii ion-
ih l ion i l l>4 r ip l lp l l l f i i l . ^ l . l> . - ln i r i l v x . l l r l

lir.llri \ ,111(1 ihc 1114 I I IMOII . foi itiL- til I Iniif, ol
lltf ^ilc*. uf tfir ('.III till.in (»Jj<- | . I l l i in J lirir

VI. IM-M rll. Ill H-,po,iM- liloiil »iiulo» ,...!.!

.mil irnll.il looting un i t . Mi<- l . i ih I i in ),<
louihinnl u i lh .1 in.,i, 1,11,4 I , , -mi , ; , , I ,M ,.,
in.ikr i>|. ,1,, ( oiiiin.ii,,! \ , i , I . . , , , . ,,.. ,
» , l l i.,,-,„/..I |..| s, ii ,,.,,:.,! m , . . „
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The quarterly pattern of sales during 1953
varied materially from (hat of the previous
year. This was the result of several factors.
The increased sales of air conditioning
equipment look place during the first half;
the new policy of deferred credit terms on
unit heater shipments also placed more of
that business in the first half of the year.

In the fourth quarter, there was a general
softening in the market for consumer dur-
ables. Our sales naturally tended to follow
this pattern. Shipments of defense products
also declined lo a relatively lower level in
the fourth quarter.

The data by quarters are as follows:
1953 1952

First Quarter $14,777,000 $10,594,000
Up 39.5%

Second Quarter $16,295,000 512,386,000
Up 31.6%

Third Quarter $16,712,000 $15,066,000
Up 10.9%

Fourth Quarter $15,947,000 $17,100,000
Down 6.7%

The composition of our defense sales con-
tinued along the lines developed in 1951 and

1932. The principal items were component
parii and suhasscmblirs for armored tanks,
planes, rocket heads, shells and other mis-
cellaneous parts.

INCOME ANALYSIS
Earnings before taxes on income reached

a new high of $5,046,000, compared with
$3,380,000 for 1952. The provision for
estimated taxes on income for the year 1953,
after taking into consideration refundable
taxes and prior years' adjustments, amounted
to $2,651,000, representing 52.5 per cent of
the earnings subject to such taxes. For 1952,
the net effective tax rate was 46.2 per cent.

Net income after taxes was $2,385,000.
.\fter preferred dividends, it was equal to
$1.84 a share on the 1,244,106 outstanding
common shares. This is a significant incrrasc
over the earnings of $1,819,000 or SI.38 a
share for the year 1952, based on the
1.244,106 shares outstanding at December
31. 1953.

Several adverse factors affected our mar-
gin of profit during 1953. Some premium
had to be paid through the third quarter for

certain types and supplies of sirel, and
material handling costs were abnormally
high as a result of defense business. Produc-
tion space, and particularly warehousing
space, generally used for our civilian prod-
ucts, continued to be diverted to defense
purposes 1 he result was hii;her-than-normal
warehousing and material handling costs.

f)ii-itlend* and retained income —
Cash dividends for die year amounted to
$101,033 on the preferred stock, and
$487,864 on the common stock, representing
$3 a share on the preferred and 40 cents a
share on the common. In addition, a com-
mon dividend of 2 per cent in stock was
paid on December 15. 1953.

Net income from 1953 operations retained
for use in the business amounted to
$1,601,000. after giving effect to the value
assigned to the stock dividend which was
transferred to other capital accounts.

The 1952 annual report and the recent
letter to shareholders discussed the require-
ments for production equipment in 1953.
Such expenditures, including the plant and

ni.mufiu curing facilities for \':.r Canadian
ujirration, totaled $2.251.M/i and exceeded
tin' 195) retained income.

This situation compelled a rrinded cash
dividend policy. On the other hand, it was
evident that our 1953 earning \vould reach
an all-lime high. Under the^e t ircumstances,
it was considered Ix-st at ihii nine in sup-
plement the regular cash dividend with a 2
per cent stock dividend.

Income received from the sale of defense
products is subject to price adjustment by
individual contract price ntietermination
and over-all renegotiation. .VI of our major
programs have received at leiit the initial
price redetermination and. in some cases,
voluntary price reductions ha\e been made
by the company. Our reporu riled on over-
all renegotiation for the yean 1751 and 1952
have been reviewed by the Government. No
refund was requested by the Government
for either of these years. It u our opinion
that, after our voluntary repricing and price
redetermination, no further adjustment will
be found necessary on our over-all defense
income for 1953.



FINANCIAL POSITION
The year 1953 was another year of

financial improvement for Affiliated. /\i the
statistical summary on Page 16 shows, the
company has made consistent progress in
the five yean of its corporate existence.
.Vet current assets—Net current asseu
amounted to $17,024,000 at the year-end,
compared with $14,244,000 a year earlier.

The regulation V-lype loan, originally
obtained in 1951 to finance defense produc-
tion, was continued through 1953. At the
year-end the balance in use amounted to
$4,530,000. down from 17,500,000 at the end
of 1952. A new credit agreement has been
negotiated, extending the arrangement
through 1954. The original maximum com-
mitment of 19,000,000 has been reduced
to $6,000,000.

No short-term seasonal borrowings were
made during 1953 lor domestic operations.
A small loan of this type was used in the
Canadian subsidiary.

The caih balance of $7,817,000 at year-
end was approximately the same as the
{7,926,000 at the close of the previous year.

f he increased civilian business during the
first half, and the rather sudden drop during
thr last half, resulted in increased civilian
inventories. At the close of 1953, this account
was 52,357,000 higher than at the end of the
previous year after including inventories of
the Canadian operation in the 1953 total.
Long-term debt—A* indicated in our
1952 report, the needs for production equip-
ment were greater in 1953. To provide funds
for this purpose, the long-term debt to the
insurance companies was increased by
52,262,000 in April, bringing the total to
$7,500,000 of which $671,000 is payable in
1954. The new loan reset the entire balance
of our long-term debt to a 15-year term
maturing April I, 1968. The interest rate
was increased from 4 per cent to 4!4 per
cent in line with the general upward trend
of interest rates at that time.
Preferred stock retirement—As re-
quired by the provisions of our preferred
stock, the Board of Directors, on April 24,
1953, authorized retirement of 1,334 snares
of this issue. These shares had been purchased
in the open market. At the year-end the

SOURCE AND USE OF FUNDS-1953

SOURCE OF FUNDS

N e t intoiitf . . . . . . . . .
Depreciation anil amorii^aiion . . .
Increase i n lontj-ierm drbi . . . . . . . .
Proceeds frum sale of t oninion stink to employees .
Decrease i n deferred charges . . . . . . . . . . . .

TOTAL . . . , , . . . . . . , . . . . '

USE OF FUNDS

Additions to plants and production equipment (net)
Payment o n long-term debt . . . . . . . . . . . .
Cash dividends:

Preferred . . . . . . . . . . . . . . . . . . .
Common . . . . . . . . . . . . . . . . . . .

Cost o f preferred stock purchased for retirement . . .
Cost of investment in unconjol .dated subsidiary . . . .
Other items (nei) . . . . . . . . . . . . . . . . .

TOTAL . . . . . . . . . . . . . . . . . .
Resulting in an increase in net current assets of . .
Net cm-real tt*tti

Hiett urrrraW ty:
lacrraK—Accounu rfcn^ablr . . . . . . . . . . . . . . .

lowcatona . . . . . . . . . . . . . . . . . . . .
DCCTCMC —No«n p^yaUc . . . . . . . . . . - . . . • • • .

ACUUBR f»*abie . . . . . . . . . . . . . . . . .

S2.3H5.IH2
1.283,147
2.5*2,0'JO

l9.9Mi
32.4H,

~

S 101.033
48".864

If:

Rnjnbun..bk own— DHriw eootracu
lucre...*—CUITCIU portMa of k».|-tcnn debt

•V^unuicd federal tua on income
ReMihiaf in tlw nc( incrcauc in pet rurrenl mtu at

( ) Indicates red figures

__
$6,283,~Uli

52.251,08')
582,000

> I'*V'>4
I 154111

I'W'JUO
•JI.I-1



company held 1,314 shares for retirement in
1954. Additional shares have been purchased
since that date so thai the company now has
sufficient shares for the required retirement.

PRODUCTION EQUIPMENT

Net additions 10 production equipment
amounted to $2,251,000 compared with
5883,000 for 1952. The total for 1953 also
includes the plant and production equip-
ment acquired for the Canadian operation.
In 1953, the company undertook a major
retooling program for existing products, in
addition to tooling for a substantial volume
of several new products. The greater part of
that program has been completed.

It should be noted, however, that model
changes occur more frequently in some of
Ihe new products added to Affiliated** line.
This appears to be particularly true in ihe
case of cooling equipment. Such changes
always involve some tooling expenditures.

Depreciation on production equipment
and buildings on a consolidated basis
amounted to $1,283,000.

SUBSIDIARIES
Canadian operations—In January,
1953, Affiliated acquired the facilities and
operations of Toronto Hardware Mfg. Co.,
Limited, located in Toronto, Canada.
Toronto Hardware and its predecessor
companies have operated for over 50 years
in Canada. Currently, this subsidiary is
engaged in the manufacture of automatic
water heaters and range boilers. Toronto
Hardware has been the Canadian distribu-
tor for Bryant products during the last
three years.

Production equipment is being added to
the Canadian operation so that it will be
able to manufacture and sell many Affili-
ated products for the expanding Canadian
market. This market will be particularly
important in a year or two when natural gas
is made available to the eastern part of
Canada.
Bryant industrial Product* Corpo-
ra I ion—For several years the BO am
Heater Division included a relatively small
unit known as the Bryant Industrial depart-

ment. Its products were part* and accessories
fur commercial and industrial processing
furnaces and ovens. This business is highly
specialized and is completely different from
Affiiiatcd's principal lines.

For this reason, it was decided to make
the department an independent operation.
The Bryant Industrial Products Corporation
was formed and some outside capital was
secured. In payment for die assets acquired
by the new company, Affiliated received,
and continues to hold, a major part of the
voting stock. Cash requirements for the new
company were supplied by outside sources.
It is expected that under this arrangement
the activities of the operation wilt develop
and expand.

PERSONNEL
The number of people making up the

Affiliated organization continued at a high
level in 1953. An average of 2,844 persons
were engaged in Affiliated'* activities during
the year. Wages, salaries and related costs
totaled $14,827,000.

Employee benefits paid by the company,
such as group insurance, social security
taxes, holiday and vacation pay, retirement
payments and similar items, totaled $960,000
for the year. This was equivalent to $338 per
employee.

The total amount of group life insurance
in effect for the benefit of employees at the
year-end was $9,958,000.

Claims paid to employees and their
families under plans fur hospitalization,
sickness and life Insurance amounted to
$200,000 during the >ear.

DEFENSE PROGRAM
When the Korean cri?i» dc\cli>[x-d. Affili-

ated was our of ihr first (um|>anir* in it*
industry lu niter iniu defense production

Shipments of drlen-r products fiir IMSl
amounted to 5-4.72(1.INH) m -.m h |»iH;r.iim

as components for armored unit.-', jet air-
craft, rocket heads and 90-mm. -hrll pro-
jectiles. You will he interested to know that,
since 1942, ACE and its prrdccr-«jr com-
panies, Bryant Healer, Day i .Vsm Manu-
facturing and Payne Furnace, ha\e delivered
over $150,000,000 worth of war *nd defense
products.

In late October, the company was in-
formed thai certain irregulari lies had ukm
place in the inspection procedure at ihe
shell plant of the Bryant Heater Division In
Cleveland. Investigation was started im-
mediately by the company and the Govern-
ment, The company's mvestigaiion deter-
mined that certain supervisory employers in
the plant were involved in ihe unauthorized
activity and they were prompdy dismissed.
The shell plant was closed, pending further
advice from Army Ordnance. On L*eceml*r
29, 1953, we received a notification from ihr
Government that the shell contract had been
canceled. It now appears thai only a small
percentage of the shells were not completely
in accordance with contract sjxxinVaiionv
The unperformed portion of ihe contract
amounted to $5,700,000. Shipments of ihis
item during 1953 amounted 10 $6.000,000,
The financial statements retlrct adjustments
to cover the estimated co&ts and expense
of this termination.

As of January 1st. 1954, \\e continued
production on other defense contracts with
a total unshipued balance of $11.400,000

THE COMING YEAR
The year 1954 will lie one of (omfieiiiivr

challenge*. We believe llui ihe pluns .nut
prot;ruim started in 195) uill prepare us in
iiM*ei such a situation.

First, a few roniinrnls al»»ut ihr funur t*l

our drfeiite pioi;r.iiii ll •*}•}*' n^ 'h.il then-
will )*• a Itci'il for \»»inr ilrlrn i' \ \ «uk lui

vvcr.il yi'.ir-. .ilic.id. \ iiui i!l\ 11 • i »IM
|»oiilum tvill t h.int;<' fiutu nine • > nun I < <i



example, production of the armored tank
for which we make many subassemblics
will be reduced during the first half of the
year. This means our part in that program
will probably end some lime during that
period. The equipment and warehouse area
now devoted to this purpose will be returned
to civilian use. This will help to lower costs
on some of our civilian products.

On the other hand, our program for sub-
assemblies for jet aircraft now extends into
1955—other programs extend well into 1954.

We expect, therefore, to have continued
defense production through 1954, but at a
lower rate than that experienced during die
past year. As has been mentioned, in some
ways this will be helpful to our civilian
business.

Second, our program for civilian products
is, we believe, a sound one. This is the part
of the business that we must look to for our
continued growth in the future. Recognizing
this, we have taken steps to keep Affiliated
moving ahead.

The sales and advertising programs have
been changed and strengthened. Our meth-
ods of distribution have been broadened to
get more people and more outlets selling the
products of AmJiatcd's divisions.

Production facilities have been improved
and new tooling installed, for greater
efficiency, better products and lower costs.

Completely new models of heating and
water heating equipment were put into

production during 1953. They quickly
attained a place of leadership in the industry
and are expected to reach further prominence
in the year ahead.

Air conditioning, one of the country's
truly growing industries, is a new market for
Affiliated. The past year was a successful one
for us in the field of window coolers and
central air conditioners. In 1954, we will
have a new model window cooler, incor-
porating many of the latest developments.
"Command-Aire" twins, having received
zood acceptance, will be in a position to
move ahead with the general introduction
of year 'round comfort in homes.

Price reductions on air conditioning
equipment were announced in December
based upon reduced costs resulting from
product redesign. The reductions should
make this equipment more attractive to
builders of popular-priced new homes, and
to owners of existing homes not equipped
widi summer air conditioning.

With these programs established, we arc
ready to meet the challenges of the coming
year.

Lvte C. H A R V K V

AFFILIATED GAS EQUIPMENT, INC. AND CONSOLIDATED SUBSIDIARIES

STATEMENT OF CONSOLIDATED INCOME
FOt THE TIAHS ENDED DECEMBER 31, 1*53, AND DECEM1EK 31, I9S2

SOURCE OF INCOME

Discounts and interest earned . . . . . . .
Other . . . . . . . . . . . . . . . . .

APPLICATION OF INCOME TO COSTS
Materials and services purchased . . . . . .
Wages, salaries, and related cost of social

security taxes, unemployment taxes, group
insurance, and pensions . . . . . . .

Allowance for wear of plant and equipment .
Interest expense . . . . . . . . . . . . .

Other charges . . . . . . . . . . . .

1953

163,324,549
220,298
186,139

163,730,986

141,328,835

14,827,011
1,283,447

527,887
442,667
275,451

S58.685.300

1

100.0%

649

23.3
2.1

.8

.7

.4
92.2

S54.T0.383
T3.I5I

2.221
S55.145.755

S33, 134,487

I I . " 7'). 764
894,575
4-0.335

75.475
S5I.-65.3I3

100.11%

69.2

21 4
1.6
.9
.7
.1

939
REMAINDER OF INCOME

BEFORE TAXES O N INCOME . . .

ESTIMATED TAXES O.N INCOME
Provision for federal and Canadian laws fur

t h e year . . . . . . . . . . . .
Refundable taxes and prior years' adjustment—'

Dividends on preference >hare> of sub>iil iuiy
b y minority interest . . .

R E M A I N D E R OK I N C O M K
(i\KT INCOMK)

.W aalfi la /inuti, lilt \tal(ttit>itt.
( j/W.ffi/fi t,,l /iytitt.

t 5,045,686 7.8 S 3.380,442 6 I

S 2,573,1100 4 II

___77,5111 _.\_
S 2.650.5114 4.1
S 2,Vij.|82 1.7

Ht.itlHI I)

S 2. W >.l if2 1-

S l.~8i,00il .1 2

__l">.43}j_< I)
5 j .5l i l . i l . 7 2 M
S I.-HS.S7) 1 I

II i l

5 I MS.S'i > I



AFFILIATED GAS EQUIPMENT, INC. AND CONSOLIDATED SUISIOIARIfS

STATEMENT OF CONSOLIDATED FINANCIAL CONDITION DECEMlEI 31, 1951. AND DECEMBER 31. 1951

ASSETS AND CURRENT LIABILITIES LONG-TERM DEBT AND SHAREHOLDERS' INVESTED CAPITAL

CURRENT ASSETS
Cash . . . . . . . . . . . . . . . . . . . . . . .
Accounts receivable:

Gvilian (less allowances for uncollectible accounts—
1953, $54,252; 1952, J52.000) . . . . . . . . .

Defense . . . . . . . . . . . . . . . . . . . . .
Inventories—Note A:

Civilian . . . . . . . . . . . . . . . . . . . .
Defense . . . . . . . . . . . . . . . . . . . . .

Reimbursable costs—defense facilities contracts . . . . .
Deferred costs—defense production . . . . . . . . . .

TOTAL CURRENT ASSETS . . . . . . . . . .
LESS CURRENT LIABILITIES

Notes payable t o banks . . . . . . . . . . . . . .
Portion of long-term debt due within one year . . . . .
Accounts payable a n d accrued liabilities . . . . . . . .
Estimated taxes o n income . . . . . . . . . . . . . .

TOTAL CURRENT LIABILITIES . . . . . . . .
N E T CURRENT ASSETS . . . . . . . . . . .

OTHER ASSETS
Plant and equipment, less allowances for wear—Note B .
Deferred expenses (insurance, organization, and other)
Investment in unconsolidatcd subsidiary—at cost (reprc-

sents approximate equity i n n e t assets) . . . . . .
Refundable federal (axes on income of prior year . . . .
Remaining installment* under employee stock purchase plan
Sundry receivable*, etc. . . . . . . . . . . . . . . .

Toru. ASSETS—Arrm l)tutcti\i: .
ClRKC.W L l M i l I M E ! . . . . . . .

Stt iiotft to juuiiutat ttatrmmlt.

1953 1952

* 7,817,096 I 7,926,020

3,610,780 3,205,656
1,553,123 1,303,747

12,337,506 9,980,605
2,934,336 4,425,540
915,188 1,535,033
—0— 518.273

129,168,029 128,894,874

J 4,680,000
691,000

4,205,663
2.566.875

112.143,538
117,024,491

7,801,452
442,001

135,400
102,972
14,800
75,426

S 7,500,000
582,000

4,733,403
1.835.000

114.650.403
114.244,471

6,833.810
425,582

-0-
188,638
44,0110
36,837

$25,596,542 J21.773.338

LONG-TERM DEBT
Parent company:

Notes bearing 4!4% interest, due in equal annual install-
ments of S450.000 plus 10% of net income for the
preceding >ear; remaining amount due April I, 1968.
Amount due within one year included in current
liabilities . . . . . . . . . . . . . . . . . . .

Canadian subsidiary':
Mortgage note bearing 5% interest, due in equal annual

installments of $20,000 during the years 1955 to 1968,
inclusive . . . . . . . . . . . . . . . . .

Tout. LONG-TERM DEBT . . . . . . . . .
MINORITY INTEREST

I n preference shares o f subsidiary . . . . . . . . . . .
SHAREHOLDERS- INVESTED CAPITAL-

Notes C and D
Preferred stock:

Authorized and issued—1953, 34,664 shares; 1952,
35,998 shares . . . . . . . . . . . . . . . .

Common stork:
Authorized—2,000,000 shares
Issued—1953. 1.244,106 shares; 1952. 1,217,870 shares
Sul»cribed-l')53. 1.887 shares; 1952, 5,5110 shares

Amount paid in. subscribed, or assigned for stork in rxiess
o f p a r value . . . . . . . . .

Income retained fur use and growth of the business (less
income assigned t o stork dividend) . . . . .

Less cosi of preferred SUM k of the Cf>r|Kjralion |turi h.i>ed
- on open nuirkel fur rrliremrnl— IVS i, 1 ,311 <li.irrs;

l«2, 2,0-IK ^luir,
T"IU Sl l V K l l l n l Um-.' I \ V I M H > ( ' v l ' I I M .

Tottl l.nv;-'l>:ksi I>MU \NI> Sll \ut H«n lit Us*
IN*i*m> (:.\rii.ti.

Sir aulei tofirian.t^ iljununtt.

1953 1952

% 6,820,000 S 5,238,000

280.00U
S 7,109.000

200,000

-0-
$ 5,238,1X10

—0 —

S I.733.2IH) $ 1,799,900

I,2I5.9')3

SiH, 3^3.216

1.223,37(1

9,111 I, (,''7

SJM^M.W

I") I I I



AFFILIATED OAS EQUIPMENT, INC. AND CONSOLIDATED SUISIDIAIIES

STATEMENT OF SHAREHOLDERS' INVESTED CAPITAL
FO* THI YEAIS ENDED OECEMIEI 31, I»SJ. AMP DECEMBER Jl.

CAPITAL STOCK-Nole. C and U
Preferred—150.00 p a r value . . . .
Common—5 1.00 p a r value . . . .

1953

S 1,733.200
1,245,993

1952

S 1,799,900
1,223,370

I 2,979,193 S 3,023,270

AMOUNT PAID IN, SUBSCRIBED. OH ASSIGNED
FOR STOCK IN EXCESS OF PAR VALtE

Balance a t beginning o f year . . . . . . . . . . . .
Excess of assigned value over par value of shares issued—

stock dividend . . . . . . . . . . . . . . . . . . .
Adjustments in connection with stock purchase plans . . .
Excess of cost of preferred shares retired over par value . .

BALANCE A T E N D o p YEAR . . . . . . . . . .

INCOME RETAINED FOR tSE AND GROWTH
OF THE BL'SINESS-Notn C and D

Balance at beginning of year
Remainder of income (net income) Cor the year

$ 9,014,69'' S 9.028,340

166,467
(8,076)

(880)

-0-
(11,550)
(2.093)

$ 9,172,208 $ 9.014,697

Cash dividends declared:
Preferred slock— $3.00 per share
Common stock— S .40 per share

Slock dividend declared:
2% on common slock— 23.781 shares at assigned value of

58.00 per share, plus S5.004 representing cash payment
i n lieu o f fractional shares . . . . * . . . . . .

BALANCE . \ r E \ o o r YEAR . . . . . .

SHAREHOLDERS' INVESTED CAPITAL
Capital stock . . . . . . . . . . . . . . . .
Amount i n excess o f p a r value . . . . . . . . . .
Retained income . . . . . . . . . . . . .

Lew cost of shvirrs ol preferred slwk of thr for por.il ion pur-
rh.isrd on U|K-n m.irk. i (ttr reiiri-nx-ni ( 1 . 3 1 4 .harrs and 2.II4H

for the year . . .
. S 4,600,782

2.385,182
S 6,985,964

$ 101,033
. . 487,864

S 3,372.607
1.818.875

S 5,191,482

$ 103,687
487,013

195.252 -0-
S" 784,149 S 590.700
S 6.201.815 5 4,600.782

S 2,979,193
9,172,208
6.201,815

SI8.353.2I6

65.674

S 3,023.270
9,014.697
4.600.782

516.638,749

103.411
SI IVKLMII I I IHO' KMMM> f vi'im n t.\u m VE tk SIK.287.542 Slo.5.55.338

&r Hottt to Jinan. ml \lalttnt-iils.
( ) Ill/ltattl t,;l fiaitttl.

AFFILIATED GAS EQUIPMENT, INC. AND CONSOLIDATED SUISIDIAIIES

NOTES TO F I N A N C I A L STATEMENTS
DECEMBER 31, 1953

NO IT- A — Invenioriei are pnrrd principally ai ilw
lower at uandard COM ur market. Standard* we rrviird
pertodkally CO reflect current operation condiiiuiM
Inventories M December 31. l")iJ. and December 31,
1952. coaiiued at the I

CIVILIAN
Mwrriali and lupfilia
Wofk,eprotr» .
finished producu . . .

niFKNSF.
Murridl wd luppto .
Work in pracai . . .

TOTAIA . . . . .

105)
S 3,1*1 1*4

1.2W.JW
i*i~.947

II2J17.S06

. 1 l.rr.TM
1656621

S 2.014 1U
tlin 142

l«2
1 1.5M.22S

2.220.757
4.22SJ.2!

1 9.9«0.60i

S 1.WS.J6S
I.OH.775

t 4.42S.S40
II4.40t.l4>

NO IK »- n»m And' rquiprwiu. mud on Ihe tola of
COM, comiurd al Ihe l

U n d . . . . . . . .
BuiUina? . . . . . . . .
Machinery and equipment

Lest allowance for wear (de-
preciation and araonUa-

TOTALS . . . . .

I9SJ 1»2
I M7.SU I 251. 215

1.US.014 1.211.226
T049.222 S.761.506

III.WI.772 f •,247,951

12W.120 2.4I4.KI
1 MOI.452 $ MIMIC

December 31. l«3. include* defame
tacil.ua amountifif la f6>0.2SO subject to

NUI1. C— The prrOrml Uo. L U S3.O>cumuUlivr. par
value of SSU.OO per iharr. and the common Hock hai a
par value at SI 00 |KT than. t-*ch tharc of ptrtrrtrd Mock
hai ailached a Marrjuii (u purchaic one iharr of cammttt
itock ai fll ZSprrtharr, which M«rr«lltripirrd JMtuary
IS, 19S4 1 he pcHrtrrd Mock u rrdcmuUe at SS2 2S per

ihjrr lhf<Mi<h January IS. IV'h MK| til 2i ihrrrifirr
The Irrnu at the prriVrrrd Murk alvj prn^HV thai ihr
Corpwauuo ihall iriiir annuall^. lt\ puirhaar (*r fr-
drmpttoA, 3'j% oi ihe numbrr trf ihaf* imml p*n»r lu
the clo»e erf ihe Aeai prn-rdii^ fatal >«af Prrfrirrtl Hix k
rrdrrmrd lor (hit piirpaae thai! br j| ]i| SO prr tlvtrr
through January 1 j. 10U, and Si) 2i pi-r ih«re iherr-
afier. The note af rrrmeM with itw iiuurimcr rumpanm,
the note aKnrmriiU wilh bank* in r-*fwci of (cnain
thon-lcrm bofTOwinfi (V-lypr loaoi for (Mriur pnidw-
Iton, and the proviiiam of ihr prrirrrrd uock inclwlr,

n oihrr ihiitft, rcnain rmnction* ji to ihr pay-
t of dividends and other dtUnbuuum. Lflder ihe

ii rcilfklioM. ai IVrember 31 1051. S2.6I0.624
uf income retained for UK* and fr<M.ih of the buuneu
wa» available lot the payment U dititintdi

NO IK II- Ai Derrmber 31. |-)S> '0.293 fharei frf
common ftuek t»efe rnerved for a itork opium plan fiir
offiren and employeei. under »hKf> upuoni lu puteh.tv
47,247 ttiarei were ouuiandinf at kan>io« prwet iSH (J<>
to $1.94 per thiir. bated on m.w»e-t pr.cr ai date option
Mai (franird Ini adjuument (or Mmk ditidend) t>iifi(H(
the year I,000»harn were ivued piirtuant lutu«liapiiiin*
u U.25 prr tharc, and at Detemtirr 31. |9il, opirfMt* d«
2,670 •hares were cverciMnle.

N<Jl K F.~Nei aWU of the t^irporatjon I Canadian
•ubiidianei were relatively minor at fkrcrinber 31. l O ^ V
and were included on a dollar for dollar baiil.

N<>lt. F-Lnder ihe tenniof ceruin afreeinrmi tin-
Curporaiion hat a«rrri|. uiuler lenain rundilioni. to
re acquire, under a vcondarv liabiUi\. reruin aewr.
uauaed prmlmts tohl under tu*h u>ntr*iu

NOI K G-t.VnJift >4 ilw (OqjOf JI.M t ulei fur itif
year I1S3, arr tubftri 10 pruc mirtenmnaiion jiml
renr^oiiaiion It 11 nut ripened i.'iat ailju*imenu n-inll-
tnft iherefnwn »»U h.ne a maleriaJ etfn t oo the linam ul
Hatenvnu.

AUDITORS' REPORT
Board of Director).
Amuaird (.a* r^uiujiirni Inc.
Clexelaml. <Huu.

Wr hii<<e e^ammetl ihr tljirmrnt af rimwilidaird
linantial •ron.l.iturt uf Vlhluieil l.ai l<|>npineni, Ine
and ill Cimtolttldltd tulMiaJi^rin 4* of Ifrirmlw* II.

opinion I lie .in i

liulmlril
v jrcipted jutl.i

I.IH.I.IV I' I »l



OTESUTINC RESULTS
Net sales and other income . . . . . .
Total costs and expense* . . . . . . .

Dividend— Minority interest . . . . . .
Remainder of income (net income) . . .
Dividends declared to shareholdera . .

FI.IAXCUL POSITION
Current assets
Current liabilities . . . . . . . . . . .
Net current assets (working capital) . . . .
Ratio of current assets to current liabilities
Total assets . . . . . . . . . . . . .

Minority interest . . . . . . . . . . . .

Common stock
Cantal Burntus

Number of shares outstanding (year end)
Preferred . . . . . . . . . . . . . .
Common . . . . . . . . . . . . . . .

PEB SHAKE DATA
Net income — Preferred . . . . . . .

Common . . . . .
Dividend* paid — Preferred . . . .

Common . . . . . . .

.
NVi current .met* per common iture
Immrd opiuJ — Prrfrrred

C'-ottiifion

1953

$63,730,986
58,685,300

S 5,045,686
2,650.504

10,000
S 2,385,182

784,149
$ 1.601.033

12.143,538
$17,024,491

2.40 10 1
$37,740,082
19,252,539

200,000

$ 1,667,526
1,245,993
9,172,208
6,201,815

34,664
1,244,106

$68.81
184
3.00
.40

and 2<"c
in sKici:

13.68
50 00
13.36*

1952

$55,145.755
51,765.313

$ 3,380,442
1,561,567

-0-
$ 1,818,875

590,700
S 1.228.175

$28,894,874
14.650.403

$14,244,471
1.97 to 1

$36,423,741
19,888,403

-0-
$16.535,338

$ 1,696,489
1. 223,370

4,600,782

35,998
1,217,870

$5053
1.38*
300

40

11.70
JO.IW
11 '13*

1951

$41,321,185
37.361,420

2,152,004
-0-

$ 1,807,761
594,490

S 1.213,271

14,831,563
$13,716,043

1.92 lo 1
$36,027.426
20,651,563

-0-
$15,375,863

3,372,607

37,332
1,216,020

$48.42
1 37*
300
.60

11.28
5000
10.95'

1950

$43,605,786
39,164,450

S 4,441,336
2,200,000

-0—
$ 2,241,336

960,204
$ 1.281,132

$18,508.383
6.473.633

$12,034,748
2 86 lo 1

$25,094,637
10,874,635

-0-
$14,220,002

S 1,828,972
1,222.020

38.666
1,209,720

$57.97
1.71*
3.00

-65

995
50110
9.9»*

1949

$31,029,546
28,314,0*4

$ 2,715,502
1,050.000

-0-
$ 1,665,502

787,298
$ 878,204

$13,500,893
3,779.508

$ 9,721,385
3.57 10 1

$18,594,23"
7,579,508

-0-
$11,014, "29

$ 1,956.925
1.021,950
7,157,650

40,000
1,004,250

$41 64
1.25*
2"6

• 52!:

968
50.00
7.28'

Facts about the growth of
automatic home heating

and cooling
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Development of
an lndu»try

For many centuries, the open fireplace
wai the only source of heat our ancestors
had. It had to serve lor cooking ai well as
tor warmth. Later, with the greater
knowledge of cast iron, came the develop-
ment of the potbellied stove—a vast
improvement.

The inadequacy of the heating stove
became apparent with the uend to larger
houses and multiple dwellings, which re-
quired several sources of heat. Small
space healers were developed to serve one
or more rooms. •

Central heating was the next big step
in the search for convenient and more
uniform comfort. By means of steel pipes
or sheet-metal enclosures called "ducts'*,
it became possible to distribute heat to
any part of the house from a single source,
a boiler for steam or hot-water radiators
or a big bulky gravity furnace for warm-
air healing.

As gas and oil became more generally
available and continued lo demonstrate
their superiority for residential me, heal-
ing entered iu truly automatic era. A
blower was added lo the gravity furnace,
and the forced warm-air system became
one of the leading methods of automatic
healing. Means of adding needed moisture
to the air (humidifying) and cleaning it
(Tillering) further increased comfort.
Space healers, furnaces and boilers were
made compact with added controls to
make them more efficient and automatic.

These developments have reached a
higher level of service in recent yean.

DISTIIIUTION OF HEATING SYSTEMS
IN TM UNITED STATES

IOCS-41.702,000 DwtUhig Unit!

New methods of efficiently distributing
heat, such as baseboard radiation and
warm-air perimeter heating, have made
possible greatly improved comfort con-
ditions in.basementless homes and have
widened the market for modern healing
equipment. The addition of summer cool-
ing now makes comfortable living possible
throughout the year.

Summer Cooling
JOT the Home

Perhaps the greatest stimulant to the
home comfort industry has been provided
in the past two years by summer cooling.
Its continuing and rapidly increasing use
appears assured by two things:

First, the idea of cooled air in summer
is not new to the public. People have
been sold on it in restaurants, theaters,
stores and offices, trains and now auto-

mobiles. Inevitably, they.have begun lo
demand the comforu cf air conditioning
in their homes as well.

Second, the room cooler, first offered
for home use in 1034, has enjoyed
phenomenal acceptance, as shown by
these figures:

Number of Retail
Year Units Sold Value
1948 76,500 S 32,500,001)
1953* 1,075,000 420,500,000
•Estimated
One authority has estimated thai the

industry will sell well over 1,500,000 units
in 1954; nearly 2,000,000 in 1955, and
3,400,000 in 1957.

UNITS
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SAII OF ROOM AIM CONDlTIONfKS

The next step for many who experience
comfort cooling in a limited area (one or
two rooms usually) will be the tnsialla-
lion of a central cooling system for the
entire home.

Year * Round Comfort

To many people, the term "air con-
ditioning" means just summer cooling.
Actually, it is much more than that. Air
conditioning performs four operations: it
provides the right temperature (heating
or cooling); it provides the right amount
of moisture (humidifying or dehumidify-
ing); it insures proper circulation: and it
cleans the air (filtering).

The need for year 'round air con-
ditioning under virtually all climatic con-
ditions is becoming universally recog-
nized. Even in the southernmost areas,
there has already been a marked swing
toward central heating. Now that central
cooling is available, there will be a
tendency to combine the two for comfort
throughout the year. In the northern
part of the country, central heating has
been widely used for years. Now it is
possible to add centra! cooling, designed
and priced for the volume home market.

Many builder* in all parts of the
country are adding summer cooling equip-
ment to their homes. It is the one big
added sales inducement they hate bern
able to oiler in years. Their advertising,
plus the a urn lion being gi*en to year
'round air rontlitiontng by thr home
aervirr magazines, will t«-nd to nuke
homes without central tooling srmi
ol>«t|rie in a few jearv



This progressive change in the building
of new homes will also find » strong
response in the existing home market.
The construction industry has built over
one million nonfarm dwellings in each
of the last five yean. Many owncis of
these comparatively new homes will wane
the advantages of year 'round air con-
ditioning, and equipment is available to
provide if.

Some General Ditcuuion
About Air Conditioning

While these brief pages cannot answer
all your questions about home air con-
ditioning, they will cover some of the
more common points of interest.
Exitting Horn*—You can enjoy the
many benefits and comforts of year 'round
air conditioning in your existing home.

First, if you want cooler air, it can be
provided through the use of one or more
room air conditioners.

Second, if you want maximum con-
venience through central year 'round air
conditioning, it is possible to have it, no
matter what type of heating system you
now have. If yours is a forced air or
gravity furnace, the job of adding cooling
equipment is comparatively easy. You
simply install the self-contained central
cooling unit next to your present furnace
and modify the existing air distribution
system for transmitting the cooled air to
all the rooms in the house.

Hot water or steam systems (boilers)
require the installation of air ducts as
well as the cooling unit.

Building « Home—Much has yet to
be learned about designing homes which

brings both the original cost and the
operating cost of year 'round air con-
ditioning within the reach of the average
homeowner. But a recent survey among
residential architects in all parts of the
United Stales indicates that they are
giving a great deal of attention to this
type of building. Sixty-six per cent of the
architects included in the survey had
designed homes in the past year with
year 'round air conditioning; 79 per cent
found a marked increase in demand; 84
per cent believed complete air condition*
ing would be more widely used in the
future; and of this 84 per cent, 69 per cent
said the increased use would be "con-
siderable" or "very great".

Such a report from architects in all
parts of the United States indicates that
considerable attention will be paid to
ways of designing and building homes so
that the average homeowner can afford
year 'round air conditioning.

Cost of Home Air Conditioning—
Neither the original cost nor the operat-
ing expense of summer air conditioning
can be determined as a generality with
any degree of accuracy. Size and design
of home, number of rooms, and geo-
graphical loca t ion all en ter in to the
calculation.

A survey by the National Association
of Home Builders, covering 7,400 houses
by (09 builders in all parts of the country,
thowrd original equipment and installa-
tion costs ranging from S725 to 13,000,
with a cost of SI.308 for an average
house of 1,465 square feet. On this basis.
the additional cost of summer cooling
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over conventional heating could be esti-
mated at slightly under one dollar per
square foot of floor area.

Operating expenses are even more
difficult to estimate without knowing the
specific conditions and location. Every
installation must be calculated by taking
all the factors into consideration.
Generally, however, it can be said that
in the North, operating costs for summer
cooling are no more than for winter
beating, and frequendy are less.

A Large Market
Existing homes and projected new con-

struction combine to provide a vast
market for both automatic central heating
and cooling equipment.

According to the latest available United
States Government census figures, there
were 41,702,000 dwelling units in the
country in 1950. Of these, only 11,030,000
were heated by central gas-fired or oil-
fired systems. In other words, 74 per cent
of the country's homes represent the
"replacement market"— the market made
up of existing homes where it is desired
to raise their standard of comfort to
modern central heating How many of
these same homes form a market for cool-
ing cannot now be estimated.

New residential construction, always a
market for central heating systems, is
expected to continue at a rate between
900,000 ami 1,000,000 units annually for
the next several years. If this is aiUlcd to
the demand for tltr replacement uf haml-
fired systems in rxiitmij hoiitrs, the rsii-
tnatcd total is approximately I ,S2S , (HH)

automatic central systems annually. At
the retail sales level, this amounts ID aver
half a billion dollars for the heating equip-
ment alone, without the cost of installation.

The projected annual housing starts of
900,000 to 1,000,000 units will also pro-
vide a large market for central cooling
equipment.

Comfort and
Hot Water

Along with the growing interest in
air conditioning comfort, there has de-
veloped wider recognition of the conven-
ience provided by plenty of hot water.

The greater use of automatic washing
machines and dishwashers has made
many water beaten obsolete. They are
too small to meet today's needs. Con-
siderable demand is also being created
through the development of glass-lined
water heater tanks. The rust-free glass
lining has made possible a product which
is nut only ideal for arras with ditltcult
water conditions, but provides more
satisfactory results for all regions.

Both of these factors odd greatly to the
demand for water healers represented by
normal replacements and installations in
new homes. Approximately 3.0UO.OOD gas
and electric water heaters urn* sold
during 1953, representing a ret.iil value of
about S35».OIN)IOOIJ. The siz<* of the grim-
ing water la-airr market U-tuinr-i mote
impressive \vhcn (on-.idcr.ii ion \\ given
to these f.uls: (I) alniifst I . IJUM.INHI auto-
matic %V.IN|IUII{ lll.li lidies ainl i l l« l iv*. l>t ir i i

were sol.l dunni; I'*i3; (2t .iU«it 1,10",
(JtMJ iif\v h<tines vine i nn-ii ui t> u l.nl



year; (3) there is a sizable replacement
market for older units that have served
their normal useful life.

ACE'$ Contribution
to Thi$ Progreit

The names of the ACE divisions—
Bryant, Day & Night, Payne and Toronto
Hardware—have been synonymous with
progress in the home comfort field. The
policies and program of the company are
directed toward continuing that progress.

Bryani is recognized as one of the
original pioneers of the gas-fired boiler.
It is also well known for developing the
gas-fired winter air conditioning unit.

Six years ago, Bryant offered one of the
first complete residential year 'round
conditioning units. Culmination of this
particular development was the intro-
duction last year of the "Command* Aire"
twins—a matching combination of either
gas- or oil-fired heating, together with
central plant cooling. Design of the
"Command-Aire" twins makes it pos-
sible to install the heating system at one
time, and add (he matching cooling unit
at a later date. Bryant has also been in
the room cooler field as an original
equipment manufacturer lor several yean.
Water heaters (including new gla$s*lined
models), unit heaters, conversion burners
and space beaten arc other lines of
products carrying the Bryant name.

The Day & Nighl Division is recog-
nized as a pioneer in two separate fields.
In water heating. Day & Night products
have led the field since the earlv davs of

solar water heating. One development
after another over the years has now re-
sulted in an improved extensive line of
glass-lined water heaters. Its entry into
the space heating field led to the de-
velopment of a full line of the famous
Panelray floor and wall heaters. The
recent addition of forced air heating units
and companion cooling equipment now
completes the Day & Night line of
products for home comfort.

Since the Payne Furnace Company
was formed, its name has been associated
with warm-air heating. One of the first
forced air furnaces for wall installation
was developed by Payne. Today, its
forced air furnaces arc offered in one of
the industry's most compact designs. An
added feature is the ceramic-coated heat-
ing element, designed for lighter weight
and longer life. Summer cooling is also
available through companion equipment.

Toronto Hardware has made sub-
stantial contributions to Canada's prog-
ress in automatic comfort. It has been one
of the pioneers and leaders in the auto-
matic water heating field and is now
entering a period of development in the
field of automatic central heating. This
latter program is being geared directly
to Canada's expanded use of natural gas.

Through these divisions, ACE now
offers complete coverage of the homc-
comfori field—heating, cooling and water
heating. For the future, we expect that
our engineering programs will continue
to anticipate consumer needs, and that
our position will remain a dominant one.
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SALES DISTRIBUTION
COAST TO COAST

iiiii .intl i\.in lioir-r rriiiiT-. for
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acquired outlet in ihr rapid! v t-rowing

Canadian market. These di->iriliuiors a

earn- on one of the industry's largest programs

of sales stimulation and service training.
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-Jeprec. & amort
Amor. Intangibles
Doubtful sects. ..
General taxes _
Operating profit .
Other income "...
Total Income ....
Interest ——————
Fed. income tax..Met Income ———
preferred divs. —
'Common dlvs. ...
Surplus for year .
Earn. surp.. 1-1 ..
Earn, surp., 12-31.
Earn., pfd. share.
No. Of pfd. Shares

90.62321.347
58.321

109.569
507.291
110.490

-617.781
2.074

214.000401,707
.!?•!?!331.951
10.959

1.313.177
1.326.13639.13

44.002

100.28220.561
22.437

208.6231.171.013
132.094

1.323,107
2.310

520,000-800.797
".596

206.470
526.732
788.445

1,315,177
$16.19
49,461

Sales and Earnings, ytars to Dec. 31 (in $):

1943 ...
JH47 ...
JU16 ...
IMS...
1944...
1943...
1942 ...
1941...
1940...
1939 ...
193S...

No. of Earn.
Shares on Com.

0.41
0.88

dO.U
0.19
0.32
0.43
0.43
0.43
0.34
0.3Z
.030

829.878
829.878
819.878
819.878
813,878
803.873
796.378
T96.378
792.878
7S8.878
789,178

S4.630.364 J4.998.1S1

s, yt
Net Net

Sales Income
9.014,843 401.707

11.U38.064 800,797
8.290.921 1*84.955
9.3S3.204 158.181
9.338.78!! 260.433
8.972.988 348.047
5.256.58.1 344.047
4.265.722 346.463
3.035,118 272.781
2.646,952 252.553

... 2.524.126 242.302 ,
Consolidated Balance Meet, as of Dec. 31:

Cain1!?.:....-.- $l.o'6T420 Jl̂ OMH,o.ivibi.»: n«t . HiH?" HSSiflBinvemories —— 1,162.655 l-??J-fi8Prepayments —— 277.846 100.220
Total current J3.667.171 14.115.788

Plant & equip. .. 1.205.982 1.037,727
Depreciation .... 368.948 311.303

Net property .. 837.034 726.424
Intangibles, net . . 29.659 51,453
Invest, in affiliate 25.000 25.000
Ins. cash value .. 15.466 13, 3.18
Deferred charges 56.034 66.139

Total ...
Liabilities:

Accounts payable S254.187 $225.066
Cust deposits, etc. 249.771 39.768
Serv. guarantees . 175.000 245.000
Commissions, etc. 125.769 200.323
Income tax res. .. 209.318 520.000
Res. other taxes. 53.487 120.732
Debt due ____ 6,000 ____ 6,000

Total current 11,078,532 li.35D.888
Purch. mtge. .. — 43.300 49,500Conting. reserve. 210.300 216.300
$1.25 pid. ($20) .. 380.040 939,220
Com. stock (51)-- 829,878 829,378
Capital surplus .. 255,979 241.189
Earned surplus .. 1.326.136 1.315.177

Total _____ $4,630.364 $4.938.151
Net current assets S2.586.639 $2,758,200

3JAt lower of cost (flrst-in, first-out) or mar-
ket.

Capital Stock: Sonotana Carp. S1.2S cumula-
tive convertible preferred, series A; par $20:
AUTHORIZED— AH series. 100.000 shares: se-
ries A (W.cwi chares: outstanding. scries A.
44.002 shares: in treasury. 15.99S shares: par S20.
PREFERENCES— Has preference for asaets
and dividends.
DIVIDEND RIGHTS— entitled to cumulative
dividends of $1.25 per share annually payable
quunerly March 31. etc.. to stock of record
March 5. etc.
DIVIDEND RECORD— Initial dividend of 3I«i
merits pnid July 1. 1940: quarterly dividend*
paid reeularlv thereafter.
DIVIDEND RESTRICTION— No dividends (ex-
cept in common slock) may be declared or
paid on common If (1) thereafter all payments
Cer dividends on or purchase or redemption of
any stock slr.ce Dec. 31, 1945 would exceed
consolidated net earnings plus $170.000; or <2i
consolidated net current assets (as defined)
sre or would be less than the greater of («'•
involuntary liquidation value o? outstanding
preferred and stock ranking prior or equal
thereto cr (b) SI .500.000.
VOTING RIGHTS— Has no voting power (ex-
cept as required by New York laws) unless
any quarterly dividend has not been paid on
or before 6th succeeding quarterly dividend
date with all subsequently accrued dividends
in full, when preferred, vcting separately as
a class by plurality vote, is entitled to elect
maximum mtnoritv of director*

Consent of 66 2/3% of preferred necessary
to (I) authorize or issue additional ctock rank-
inn prior or equal to preferred: (2) amena
provisions to affect rights of preferred ad-
versely: (3) issue preferred In addition to 60.-
COO shares unless consolidated net earnings (asdefined) for 12 calendar months within IS
months next preceding equal at least 4 times
•nnual dividend requirements on all preferrey
snd stock ranking prior or equal thereto: I4t
n-.rrre or consolidate, or «»11 or transfer sub-
stantially all assets: or (5) issue, assume, guar-
antee or permit any outstanding funded debt
(tt defined) in excess of Sl.OOii.OOO.
LIQUIDATION RIGHTS— In liquidation, en-
titled to $25 per «hare If involuntary and to127 per share if voluntary, plus accrued divi-
dends in all cases.
PREEMPTIVE RIGHTS— None.

COIfVERTIBLE—Into common on basis of 4
common shares (or each preferred share, withcash or scrip for fractional shares. Conver-
sion rights protected aaainst dilution.
CALLABLE—As a wnole. or in part in amounts
of at least 6.000 sharea. on at least «0 days'mailed notice at any time at $27 per snare and
dividends. Preferred may be purchased at any
time (in absence of default) at not to exceed
redemption price. Preferred acquired in any
manner stiaU not be reissued.

Also callable for retirement fund, which see.
RETIREMENT FUND—Annually and cumula-
tive on or before each quarterly dividend date
beginning Mar. 31, 1947. for retirement of all
series of preferred. 3',i% of consolidated netearnings (as defined) for fiscal year endednext preceding Dee. 31. after full preferred
dividends and before any dividend or dis-
tribution on any other class of stock, to be
used to purchase preferred at not to exceed
redemption price plus commissions. Anymoneys not so used within one year to revertto company. If market value of preferred
equals at least $39 per share at beginning orany quarterly period no retirement fund con-
tribution need be made for such period.
TRANSFER AGENT—Manufacturers TrustCo.. New York.
REGISTRAR—Bank of the Manhattan Co.,N»w vork.
PURPOSE—Net proceeds to retire *2so.OOO
*>•*% bank note: to reacqulre customers' in-
stallment payment contracts previously sold:for expansion of plant facilities, ana addi-tions! working capital.
OFFERED—(liu.OOO shares) at S2S ($23 to com-
pany) per share on Apr. 26, 1946. by Van Al-
stvne. Nee: & Co.. New York, and associates.
PRICE RANGE— 1945 1947 1946

High—————— 19'i 19'', 25 >,»
Low........... 14*5 15"" 14
Z Sonotone Corp. eammon; par $1:

AUTHORIZED — l.KW.OOO shares (increasedfrom 1.000.000 shares Apr. 12, 1946): outstand-
ing, Dec. 31, 1948. 829.878 shares: in treasury, 3.-
uVU shares: reserved for conversion of pre-
ferred. 176,008 shares: par $1.
DIVIDENDS—
1336— $0.10 1937... $0.25 1938-3* $0.1$
1SMC-45 0.20 1946_ 0.15 1947... 0.25
1948— 0.40 (21949. 0.10

ETo April 1.
Or*'CR£U—(aO.OOO xharwi at $3 par share in
July. 1*33. by Van Alstyne. Noel & Co.. Inc..
ana Great Northern Investing Co.. Inc., New
V'orK
PRICE RANGE— 1948 1947 1946 1945 1944

High.—.——.- 4tt 4*i 7<4 6 3"4Low..————... 3 2(4 3 2V, 2!i
Dividend Disowning Agent: Company's of-fice.
Transfer Agent: Manufacturer* Trust Co..

Hew York.
Registrar: Bank cf the Manhattan Co., New

York.
Listed: Common listed on New York Curb

Exchange
AFFILIATED GAS EQUIPMENT,

INC,

History: Incorporated under Delaware laws
Aug. 7. 1948 to acquire assets of Bryant Heat-
er Co.. Dny & Night Manufacturing Co. and
Payr.e Furnace Co.. subsidiaries of Dresser
Industries. Inc.

Business: Company manufactures gas heat-
ing equipment, water heaters, water coolers
and air conditioner*.

Properties: Owns in fee plants In Beverly
Kills and Monrovia. Cal., and Cleveland, O .with total door seace of 400,000 sq. ft., and
leases plants in Tyler. Texas, and Cleveland.Ohio.

Officers: L. C. Harvey, Pres. and Gen. M*r.:
W. J. Bailey. Jr.. Vice-Pres.; P. W. Scott. Vice-
Pre».. Sec and Treas.

Directors: L. C. Harvev. W. J. Bailey. Jr..
M. J. Fortier. N. A. McKenna. F. H. Beam.

Annual Meeting: Second Monday in May.
No. of Stockholder!: March 5. 1949: Pre-

ferred. 630: common. 6.368.Mo. of employee* (of businesses acquired):
Oct. 31. 19-iS, 1.800.

Executive Offices: 17877 St Clair Ave.,
Cleveland 10. Ohio.Incentive Compensation fund: Annually,
10% of net profits after state and Federal in-
come taxes, payable as determined by direc-tors.

Combined Income Account, years ended
Oct. 31 (Bryant Heater Co.. Day 4 Night Mfg.
Co.. and Payne Furnace Co.—from SEC re-
ports): 1948 1947 1946
Net sales .... J29.171.260 $23.949.678 $17,570,759
Cost of sales . 20,910.618 16,961.470 14,050.974

4.685.359
3.575.2S3

[TJIncludes $130.245 adjustment of reserves
in 1948 and $126.321 profit, net on disposal ofassets in 1946.

Combined Sales and Earnings, years end«d
Oct. Hi

Net Net NetYear Sales Bef. Tax Profit
1945————— $33.639.636 J4.349.927 $1.251.571
1944————— 33.806.656 2.875.890 784.816
1943————— 37.411.099 3.110.778 S69.910
1*42————— 13.359.383 1.288.887 483.888
1941————— 6.915.974 699.662 324.675
1940————— 5.553.392 454.752 315,716
1939.———— 4.790,730 289.733 246.609

fflPro-sferma Balance Sheet, as *f Oct. 31.
Mil (from SEC report):

Assets:
Cash ——————————————————. $2.693.631Receivables, net .________ 3,908.489
Inventories ———————————— 7,218.912

Total current ........Property, plant * equip..
Other assets .............
Deferred charge* ————.

Sell., etc.. exp.
Oper. profit ..
Other incomeTotal incomeInterest .....
Oth. deduct...
Fed. inc. tax.Pr. yr. tax adj.
Net income ..
Pfd. divs. _Com, div*. —
Surp. for yr..Previous earn.

surplus ——
Ef.rn. surplus.

10-31 ____ T.4TS477

IJJ14S.3S5
3.720.668

86.385
17,781

1.325.000
45.188

2.246.314
46.400
91.800

2.108.114
9.367763

3.671.794
3.316.414

46.782
3.363.196

13.441
11.444

1.259.000
188.771

1.890.540

2.683.052
836,733

01205.933
' 2S>32

13.936
370.500

«r 5.130
637.728

Total _________ .Liabilities:
Notes, ate., payabla —————Accounts payabla .————..Accrued taxes, etc. —.......
Federal income taxes ........

Total current .......
Not** payabla ......._
83 preferred stock ($50).Common stock ($1) ——Surplus .................

$13.821,032
3.683.509

31.088
247,967

$17,783,596
J00.101

1.227.412
1.C21J02
1J59.721

2.000.000
1.000.000

... 6.915.000
Total ........__________ $17.783.596

Nat current asset* —.————... $9.922,436
HGiving effect to sale of stock: purchase of

Bryant Heater Co.. Day Se Night Mfg. Co.. and
Payne Furnace Co., and other adjustments.

Term Loan: Authorized. 84.000.000: outstand-
ing, $4.000.000; dated Jan. 6. 1949. due Feb. 1,1964 interest 4<o per annum, payable FicA 1.
All held by Massachusetts Mutual Life Insur-
ance Co.. Penn Mutual Life Insurance Co. and
State Mutual Life Insurance Co.

Payment of S200.COO is to be made each Feb.
1. beginning I950. plus 1C% of net Income aftertaxes (or preceding fiscal year payable each
Apr. ij. beginning 1951. Notes are not secured.

Company may not par any cash dividend
an or acquire any capital stock if such dis-
bursements exceed the sum of (a) net income
and proceeds oi sale of capital stock afterOct. 31. 1948 'except initial financing), andibl $610.000. Ccmpany is to maintain excess
of current assets over current liabilities at
least greater of $4,000,000 or 150% of total debt
ias defined).

Capital Stock: 1. Affiliated Oas Equipment.
Inc. S3 cumulative preferred; par $50:
AUTHORIZED—40.000 shares: outstanding.
Feb. 25. 1949. 40.000 shares: par $50.
PREFERENCES—Has preference for assets
and dividends.
DIVIDEND RIGHTS—Entitled to cumulative
dividends of S3 per share annually, payable
quarterly. Mar. 20. etc. to stock of record
auout Mar. 1. etc.
DIVIDEND RECORD—Initial dividend of 51
cents paid Mar. 20. 1949.
DIVIDEND LIMITATION—See Term Loan.
above.
DIVIDEND RESTRICTION—Company may
not pay any cash dividend on or acquire
junior stock if such disbursements exceedsum of lai consolidated net income subse-quent to Feb. 1. 1949 after deducting preferred
dividend and sinking; fund requirements, (b)
SoCO.OOc and (o proceeds of any junior stock
sold after Feb. 15. 1D49: nor if junior stock plus
consolidated surplus is less than 125% of sumof consolidated funded debt and involuntary
liquidation value of preferred, and stock of
equal or superior rank, computed on next pre-
ceding June SO or Dec. 31.
VOTING RIGHTS—Has no voting power un-
less dividends for one year are in arrears,
when preferred voting as a class has right to
elect one-third of. but not lesa than two, di-
rectors.Consent of 65 2/3% of preferred necessary to
reclassify or change terms of preferred ad-
versely or create any prior stock; or to issue
any preferred, or prior or equal stock, or
create, assume or guarantee any funded debt,
unless as of preceding'June 30 or Dec. 31 the
sum of par or stated value of tunior stock and
consolidated surplus (as defined) is at least
IK% of consolidated funded debt plus in-
voluntary liquidation value of all outstanding
preferred and stock of superior or equal rank.

Consent of majority oi preferred necessary
to create any equal stock, or increase au-
thorized preferred or equal stock.
LIQUIDATION RIGHTS—In liquidation en-
titled to $50 per share if involuntary, and
optional call price if voluntary, plus divi-
dends.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole or in part on at least

.... . 30 days' notice at any time to each Jan. 13
1890.545 637,728 Incl.. as follows i$ per share plus dividends):

1953. 53: 1958. 52U: thereafter Sl'.i. Stock so
3 416,723 2.838,995 acquired may not be reissued.

Also callable for sinking fund (which see)
5 367.263 3.476.723 at special redemption prices to eacft Jan. 15
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incl.. as follows IS per share plus dividends):
1952. :i»i: 195B. SUi: thereafter. SI U.
SINKING FUND—Annually and cumulative.
3 1/35 oT total shares Issued, by purchase or
call, company may anticipate future require-ments.
LISTED—On New York Stock Exchange.
TAX STATUS—Company will reimburse
Pennsylvania personal property tax*not ex-
ceeding eight mills on taxable value.
PURPOSE—Proceeds of preferred, common
and 47r note financing to acquire assets of
Bryant Heater Co.. Day & Night Manufactur-
ing Co. and Payne Furnace Co.. for capitalexpenditures and working capital.
TRANSFER AGENT—New York Truit Co.,
New York.
REGISTRAR—Bankers Trust Co.. New York.
OFFERED—40.003 shares S3 cumulative pre-
ferred (par S50) with non-detachable commonstock warrants, and 1.000.000 common inures
(par $1) offered at $50 per unit of one pre-
ferred share and warrant to purchase one
common share, and at SS.25 per common share
(proceeds to company $46.75 and SB respec-
tively) on Jan. 13, 1949 by a syndicate headed
by Reynolds & Co., New York.

2. Affiliated Gas equipment. Inc. common;
par SI:
AUTHORIZED—2.000.003 sheres: outstanding,
Feb. 25. 1949. 1,004.250 shares; reserved for
warrants. 40.000 shares: reserved lor stock
purchase plan. 20.750 shares: par SI.
DIVIDEND RECORD—Initial dividend of 12'i
cents paid Apr. 1. 1949.
DIVIDEND LIMITATION — See preferred
stock and Term Loan, above.
VOTING RIGHTS—Has ene vote per share,
with richt to cumulative voting for directors.
PREEMPTIVE RIGHTS—None.
LISTED—On New York Stock Exchange.
TRANSFER AGENT—New York Trust Co.,
New York.
REGISTRAR—Bankers Trust Co., New York.
OFFERED—See preferred, above.

Stock purchase Warrants: Each certificatefor $3 preferred bears non-detachable war-
rant entitling holder to purchase, in whole
and not in part, one common share at £11.25
per share for each preferred inure, void after
Jan. 15, 1954 or redemption date. Warrants
protected against dilution. New York Trust
Co.. New York, warrant agent.Stock purchase Plan: Company has ressrved
25.000 common shares for sale to officers, di-
rectors or employees, at S8 per share. Fur-chased to Feb. 25, 1949, 4.250 shares.
AL8ER5 SUPER MARKETS, INC.

History: Incorporated in Ohio Sept. 21.1933.
•mines*: Operate: 51 stores in Cincinnati,

Columbus. Dayton and other Ohio and Ken-
tucky cities.

Officers: W. H. Albers. Prei.: A. J. Lone. Jr..
Exec. Vice-Pres. and Treas.; C. R. Reeves. Sec.and Aut. Treas.

Directors: W. H. Albers, A. J. Lone. Jr.. C. R.
Reeves, P. E. Bruce, J. E. Cambria. 1. C. Demp-
•ey. M. A. White-Annual Meeting;: Fourth Wednesday in Feb.

He. of Stockholders; Dec. 3. 194S, total. COO.
No. of Employees: Dec. 3. 1948. 1.755 (includ-

ing 640 part time).
General Office: 266 W. Mitchell Ave., Winton

Place. Cincinnati 32, Ohio.
Income Account: 53 wks. to

Jan. 1/49
S4o.09D.364
30.291.812

Net sales ————
Cost of sales.——
General, etc.. exp.
(^Depreciation ..
Operating profit—Other income ...
Total Income —.Interest, net ——
Fed. income tax..
Invent., etc., res-
Net profit ..———
Preferred divs. ..
Common divs. —
Surplus for vear.Prev. earn, surpl..
Pr. yr. depr. adj.
Pr. yr. inc. tax—
Earned surplus ..
Earn., pfd. share.
Earn., com. share
No. of pfd. shares
No. of com. shares

4.S25.733
161.994

1.599,775
10,108

1,609.853
29.059

600.000
100.000
860.324
40.782

114.902
67C.140

1.517.109
cr 26.390

66.778
3.152.861

$106.16
2.68

8.297
309.807

52 wks. to
Dec. 27.'47
S40.000.806
34.35S.88S
3.9SS.516

160.618
1.482.784

100.585
1.583.363

32.860
593,000
150.000
807.509
49.7S2

123.919
633.808
883.301

1.517.109
597.33

2.45
8.297

.. . _. . . . . . - _ . _ . „ -..-.. 309.807fflExcludes amortization of leasehold im-
provements.

Balance Sheet:
Assets: Jan. 1/49 Pec. 27/47

Cash .———...... S436.82S 1546.934
Accts. receivable. 197.159 116.457
EJInventorie* —— 3,831,536 4.424,658

Total current
Land, bides., etc..
Depreciation ——

Net property ..
Leas* impr.. not..
Life ins., cash val.
Investment, cost.
Other assets ——Sup. Sc exp. mat!.
Prepayments _.
Deferred charges.

Total

S4.46S.523
2.704.800

862.015
1.R42.785

514.468
1)0.231

15.000
3n.4Sl

147.386
121.390

S.387

J7.2S2.S53

$5.088.048
2.14.1.7R7

803.274
1.340.504

392.C.29
97.738
10.000
1C,.916

105.297
SI.155
4.532

$7446,879

Liabilities:
Notes payable —Accounts payable
Dividends payable
Accrd. taxes, etc.
Fed. income tax..
Montage pay. —

Total currentNotes payable —
Mortgage pay. —Invent., etc., res.
Other reserve —
6rr pfd. stk. (S100)
(TCommon stock.
Paid-in surplus ..
Earned surplus ..

Jan. 1/49
S414.00U
1.110.348

13.263
103.477
614.795

2.000

S2.257.8E2
S43.500
32.700

502.390
4.372

829.700
309.807
619.441

2,152.861

Dec. 27/47
Sl.014.000

1.045.258
12.657

102.246
595.556

2.000
$2.771.717

657.500
35.200

402.390
4.015

829.700
309.807
619.441

1,517,10S

Net sales ————.
Cost of sales ——
Selling, etc., exp..
Deprec. & amort.
Operating profit..
Other income, net
Total income ——
Fed. income tax..
Can. income tax..Ntt Income ———
Dividends —.....
Surplus for year..Earn, surplus, 1-1.
Pr. yr. inc. tax —
Inventory res. —
Earn, surp., 12-31

0)1848
$50.179.422
37.423.955

6.223.C67
1.079.562
5.452.238

387.942
5.840.180
1.800.000

39.000
4.001.180
1.585.157
2.416.023
8.494.436

75.000
CT 1.200.000

13,035,460

$81.325.286
55.815.943
7.633.300

850.513
17.025,530

377.198
17.402.72S
6.850,000

' l6.552*72l
3.140.642
7.412.086
3.282,330
fSbff.oob"
9.494.436

1948—
1947_
1946_
1945...
1944...
1943...
19*2—
1941...
1940...

Net Net
Sale* Income

50.179.422 4.001.180
81.325.286 10.552,728
30.836.262 3,178.780
11,433,711
8.668.272
4,810.437
6.560.083
7.882.956
5.319.152

1939. .. 2.538.345
1938—— 3,644,171

162.369
232.061
74.824
161.786
174.905
S2C.612

4311.936
44.820

No. Of
Shares
1.058.790
1,047.315
1.043,990
1.042.3 65
1,041.715

966.715
762.640
762,640

Earn.
on Com.

3.78
10.08
3.04
0.16
0.22
0.07
D.ll
0.12
Nil
Nil
Nil

Balance Sheet, as of Dec. 31:
Assets: £11948

Cash _—————— $3.486.472
U. S. treas. notes. 204.600
Advances —...— 267.003
Accts. receiv.. net 1.574.164
(^Inventories .— 7.558.711

Total ————— $7.252.653 S7.146.879
Net current asset* 2.207,641 C2.316.331

EAt cost not in excess of market.
X309.B07 no par shares.
Accounts certified. Deloittc, Plender. Grif-

fiths & Co.
(.one-Term Debt: Outstanding-. Jan. 1. 1949.

SfiST.SoO note due Sept. 1, 1954 payable $28.500
quarterly. Also $34.700 mortgage payable in
installments.

Capital Stock: 1. Albers Super Markets, Inc.SD« cumulative preferred; par S100:
AUTHORIZED—15.000 share* (increased from
8.0JO shares Nov. 20, 1941, and from 6,000 charesMar. 12, 1940): outstanding, 8.297 shares: in
treasury, 21 shares: par S100.
DIVIDEND RIGHTS—Entitled to cumulativedividends of $6 per share annually, payable
cuartcrly Jan. 1. etc., to stockholder* of rec-
ord about Dec. 27. etc.
DIVIDENDS PAID—Regular dividends paid.
TRANSFER AGENT—First National Bank.Cincinnati.

2. Albers Sapor Markets, Inc. common; nopar:
AUTHORIZED—350.000 shares; outstanding,
3L9.807 shares: no car.
DIVIDENDS PAID—(Since 1942):
1S42-U S0.30 1944-45 $0.10 1948—— $040
1947... 0.40 1948... 0.50
TRANSFER AGENT AND REGISTRAR—First National Bank. Cincinnati.
BENDIX HOME APPLIANCES, INC.

History: incorporated In Delaware Aug. C,
1936.Business: Engaged in the manufacture and
sale of Bendix Home Laundry machine*.JProducts include electrically operated auto-
matic type washing and ironing machine* and
gas and electric model drying machines. Com-
rany tins 9.500 dealer sales outlet*.

Product is sold through distributor* located
throughout the U. S. and in foreign countries.

frofmrty: Owns plant at Soutn feena, ind.
located on 12 acres of land and containine
about 103.630 sq. ft. of floor area used for ai-
serr.blins operations, engineering and admin-
is'.ration offices. Manufacturing activities are
concentrated at Clyde, Ohio, plant, acquired
*n 1943.' subsidiaries: H. J. Rand Washing MachineCorp. and Bendix Home Appliances. Canada,
Ltd.Officers: H. J. Dowd, Chairman: J. S. Sayre.
Pres.: W. F. Oliver. Vice-Pres.; 3. D. Sharps.
See.; W. L. Booth, Compt.; O. T. Cowan, AMISec.

Directors: J. S. Sayre, H. J. Dowd, E. W.
Rofs. E. R. Ferny, Monroe Goldwater.

Annual Meeting: Second Tuesday in April
at South Bend. Ind.

Number of Stockholders: Dec. 31.1948, 4,622.
Number of Employees: Dec. 31, 1947, 494.
General Office: 3300 West Sample St. South

Bend, Ind.
Income Account, years ended Dec. 31:

"•-'- 1947

Total current.Plant & equip. ..
Deprec. & amort.

Net plant, etc...
Land ............Invest, in subsld.
Patents —————
Adv. to supplier.
Other rccesv. —.
Defd. chgs.. etc. .

Total ........
Liabilities:

Accounts payable
SIncome tax ——ividends pay. ..
QlReserve —.——
Accruals .........

Total current.Inventory re*. —
Com. stk.ISO.33 1/3)
Earned surplus ..
Capital surplus ..

S13.090.830
. 3.132.204

1.1S7.601
1.944.603

10.200
20.155

500.001
395.000

36.603
307.422

$16.304.934 $15.220.45,

$4.58«.8»
242.SU

i.«2V.6i6
S71.074

$7.026.111
1700.000

349.UB
9.494.43S

150.001

$1.093.068
171.400
397.046
547.888
488.889

$2.658.292

~3S2~930
13.035.460
£258.252

Total ————— S16.304.934 $18.220 4StNet current assets $10,432,658 S9 171 «j
(DAfter deducting U. S. tax notes: 1948 Si.

8007000; 1947. $7.279.6». ' *1'
CBAt lower of cost or market.
EFor service warranties and cooperativeadvertising.
|£After crediting $108.089 arising from sale

of 11.475 common shares, and $162 excess of
adjusted book value over cost of capital stockof wholly-owned subsidiary.(^Consolidated.

Accounts certified by Eisner & Lubln.
Capital Sleek: 1. Bendlx Homo Appliances,Inc. common; par SOJJ 1/3:

AUTHORIZED — 2.00U.DOO share*; outstanding
Dee. 31. 1948, 1,058.790 share*; reserved forstock options. 32,925 shares (see below); par
S0.33 1/3 (changed from $0.33 1/3 class B stock.Mar. 21. 1939, share for share).
VOTING RIGHTS— £nuuea to one vote pershare. Cumulative voting permitted,
PREEMPTIVE RIGHTS— Has no preemptive
rights with respect to 290,000 common (nans
unissued
DIVIDENDS PAID—
1942... $0.10 • 1943-45 nil 1946... $0.50
1947... 3.00 1948... 1.12 ',4 0)1849- 0.37 li... . .. .

PRICE RANGE— 1948 1947 1946 1945 1944
23U 25'i «]•
12tf 7% l(Jonal Bank, Jti-

[^Consolidated, including operations of H. J.
Rand Washing Machine Corp- and Bendix
Home Appliances Canada, Ltd. (wholly-owned
subsidiaries).

Sale* and Earnings, year* to Dee. SI fin $);

High.
Low...... —— . 9
Transfer Agents: First Nationa ,

cey City. N. J.. Marine Midland Trust Co.
New York:. N. Y. and Bank of America N.T. ItS.A., San Francisco.

fteglstrorst Guaranty Trust Co., New York,
N. Y. and Central Bank, Oakland. Cat

Listed: On New York. San Francisco and
Los Angeles Stock Exchange*.

Stock Options: On Aug. 29. 1844, 50.000 com-mon shares were authorized for sale to ktr
employees at market quotations on day op-tions are granted. At Dec. 31, 1948, options for
17.075 shares had been exercised.
BETHLEHEM FOUNDRY * MACHINE

CO.History: Incorporated under Pennsylvania
lows on April 28, 1R88, Business originally
established in 1SS6. . ...Business: Products manufactured and soloby company serve the cement, metallurgical.
chemical, oil and sugar industries and.lnclud*repair parts for cement mill and allied ma-
chinery; the Wedge Ore-Roasting /»">"!
used in preparation of copper, zinc, lead anaother ores, oil and sugar: apparatus for use
in production of heavy chemical*. Also manu-
factures oil burners. _. ~.Property: Plant located at Bethlehem, Pa*
covers 3.85 acres. _ __„Officers: G. P. Orr. Chairman: J. H-VaoSciver. Pre*.; G. A. Taylor. Exec. Vice-Pres..
E. H. Dimler. R. W. Flue*. C. S. Dieter, Vice-
Pros.; W. H. Mover, Sec. and Treas. v „Directors: E. H. Dimler. G. P. Orr. 3. & Van
Sciver, Elwell WhiOen. G. A. Taylor. R-J
Fluek. C S. Dieter. H. H. Wllfon, G. D-

, II.
. . ., . W. H. Moyer.

Annual Meeting: In January.
.Sciver,

No. of Stockholder*: Dee. 31. 1948, 139.
No. of Employee*: Dec. 31. 1*48. 350.
Office: Bethlehem, Pa. .,Income Account, years ended Dee. I»

1948 1

$714.082 -
387,640
326.442

6.064
332.506

Gross profit ..—
Selling, etc., exp.[^Operating profit
Other income, net
Total income ——
Lost, assets sold.
Interest __......
Income taxes ——
Net profit ..———
Plant adjust. ——Common divs. ...Balance to surp. .

1
"30"§76

133.500
168.630

dr 23.512
27.06*

118.04* ".ffl
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guarantee any funded debt f as defined) or per-1
mlt «iy subsidiary to to do <except to'com-1
pany or wholly-owned subsidiary, or exten-sion*, renewal* or refunding* of funded debtoutstanding or retired with In i mnnthe priorthereto and not theretofore refunded) unless
thereafter consolidated net tangible anet* fas
defined) at a date within TO davs preceding
equal at least 1«6 2/S% of consolidated funded
deet plus involuntary liquidation value of
all preferred and prior or equal stock to beoutstanding.
CONVERTIBLE—Into common at anv time for
to close of third business day precedlnr re-
demption if culled) at (18 oer common share
to Feb. 1. 1952 Incl. and S2Z..10 prr common
share to Feb. 1. 1951 Incl.. with no adjustment
for dividends and with cash or serlo for frac-
tional chares. Preferred converted may not be
reissued. Conversion rights protected againstdilution.
CALLABLE—As a whole or in part on at least30 riav*' notice at any time to *eeh Feb. t tnel.
as follows (per share, plus dividends): 1949.

MJ.50: 1951. SKI: IMS. (S4.SO: IMS. (34: 1957
153.50. and 153 thereafter. Preferred so ec-
oulrert t/i be cancelled.
PURPOSE—Proceeds need to refund (T.OOO.onnterm bank notes and balance for eerporate
LISTTD-̂ -OB New York Stock Exchange.
OFFERED—(160000 shares> At (33 per share
'nroeeedn to company. (50.375 rer share) on
Feb. IB. 1947 by a syndicate h«"»ded by Union
Securities Cnrp. and Stone tt Webster Secur-
We* Com.. New Vork.
TRANSFER AGTENTS—New York Tnj*t Co..
New York and Provident Trust Co.. Phlladel-ohla.REGISTRARS—Bankers Trust Co.. New York
and Philadelphia National Bank.

2. Varfc Corn, common par It:
AUTHORIZED—1.500.000 shares i Increased in
June. 1942 from MO.noo share* and from *n.04(
shares Jan. IT 1947): issued. 942.0411 shares:outstanding (after deducting 31.410 shares ao-
oulred for treasury from dissenters t» mercer
who received payment in cash). 930.636 shares:

reserved for conversion. 444.444 shares: par n
(chanced from no par in June. 1942. share' for
»h«.re).
DIVIDEND RECORD—

(On M ft*r *t"ires)
1942-43 Nil 19*4-47 SO..TO 1948_ $0.50
19*9... 0.75 mi950... 025

H!To January 4.
DTVTDKND LIMITATIONS—S»e "Dlvld-nd
Restrictions" under 1st 3«,'«s. I960 and 1st S%s.
1963.
VOTING RIGHTS—Ha« one vote per share
with cumulative voting, for directors. See 4',«%
preferred (No. 1 above!.
PREEMPT!VE RIGHTS—None
LISTED—On New York Stock Exchange.
TRANSFER AGENTS—New York Trutt Co..
N-w York and Provident Trust Co.. PbUadel-
REGI5TRAPS—Bunkers Trust Co.. New York
and Philadelphia National Bank.
TJTVTDF.ND DISBURSING AGENT—New YorkTrust Co.

ADVANCE PAINT CO.
Mlstery: Incorporated in Indiana. Jan. 9.

1905. Business established Dec. 1. 1199.
•utlne«! Manufactures paint*, enamels,

shellacs, varnishes, lacauen and lacquer baseproducts and other metal and wood finishing;
materials: also a waterproof shellac substitute
under trademark O'Shellae.Property; Company owns plant located at
Indianapolis.

Officers: R. E. Kelly, pres. and Trens.: W A.
Oueisser. Viee-Pres.; C. W. Queisser. See.; B. C.Schaefer. Controller.

Directors: R. E. Kelly. W. A. Queisser. J. J. •Mints.;
Ho. of employees: Dee. 31. 1949. 175.
Office: 54S Abbott St.. Indianaoolis. Ind.
Biiftsidlanri Advance Paint Produets. Mo..

Indianapolis: wholly-owned.
Income Account, years ended Moy. JO:

1949 1948
S2.501.067 S3.067.SKSNet sales ____..

Co.trOf,.le...... 1.898.590
671.657

dr69.1SO
28.165

tr 41.015
91.626

Selling-, ate., exp.
Oper. profit ___
Other Income __
Total income __
Other deduct ....Fed inc tax
Net profit ...... .. ir'lSi.tfi

••lanes Sheet, as a4> Nov. 30:
Assets: 1949

Cash ——————.. SS3.910
Receivables, net . 248.761
Inventories ...... 241.116
Life Ins.. ca«h vat. 66.82ft
Prepayments —— 21.363

T77.45H
129.568
36.9*4

166.532
88.807
25.717
52.008
1948

S65.024
177.268
303.484
61.557
11.141

$718.472
913.834
291.474
622.360
67.359

1.138.497
60.768
14.200
36.181
15.000

SINKING FUND—Annually beginning Mar. 1.
1954, an amount equal to greater of $10.000 or
I04£ of net earnings for preeedintr fiscal year.
SECURITY—Not aeeured by any lien and sub-
ordinate to bank loan (see above).Company covenants to maintain net current
assets of at least (250.000. and current ratio
of at leart Hi to 1.PURPOSE—Tinned in exchange for s. f. deben-
ture 5s. due 19R2.Caaltal Stock: 1. Advance Paint Ce, e*m-
men: par $50:

Authorized. 9.000 shares; outstanding. 8.548
shares; par $50.Note: Company has an authorized Hsue of1.500 shares (50 par preferred: none out-
standing.
AFFILIATED QA> EQUIPMENT,

INC.
History: Incorporated under Delaware lawsAug. 7. 1948 to acquire asset* at Brvant Beat-

er Co.. Day & Night Manufacturing Co. andPavne Furnace Co.. subsidiaries of Dreaeer
Industries. Ine.Business: Company manufactures gas heat-ing equipment, water heaters, water coolers
and air conditioners.Prepertles: Owns in fee plant* in Monrovia,
Cal.. Indianapolis. Ind. and Cleveland, O..
with total floor space of 600.000 so. ft. and
leases plants in Tyler, Texas, and Cleveland.
Ohio.Officers: L. C. Harvey, Pres. and Gen. M«r.:
W. J. Bailey. Jr.. Vlee-Pres.; P. W. Scott, Vlee-
Pres.. Sec. and Tres'.: J. R. Russell. Cent.

(2.536.257 $2,672.837

Total current. (631.978
Bldgs. and equip. 2.090.084
Deorectation —.. 291.366

Net bides., etc... • HJ2.007.688
Land ......——... 62,397
Construction __ __...
Invest in sub. ... 40.768
Other invest __ 14.200
Deferred charges. 35.594Patents, etc. ...... 15,000

Total ...__
Liabilities:

Accts- P«y.. etc... (132.839 (909.180
Debt due ——.—. 225.811 236.000
Accruals ————— 69,442 87.549
Fed. Income tax.. ____ 29,422
^ Total current. (428,092 (862.132
Notes payable — 773.570 435.000
Deb. Sfts. 1962 —— 250.000 . 245.000
Com. stock ($30) . 427,400 414,600
Surplus —————— 657,195 716.108

Total ————— (2,536.257 (2,672.837
Net current assets (203.885 t $143.660

fflAs reported.
Accounts certified by Parrisli & Baraaker

C.P.A.
Bank Loan: Under agreement dated Mar. 25.1949 with Indiana National Bank. Indianapo-

lis, company arranged to borrow (925,000 at
4',4%, payable not less than (72.000 annually;
final maturity. 1954. Outstanding. Nov. 30.1949,

Secured by mortgage on aJl properties (In-
cluding subsidiary stocks). Proceeds of loan
and debentures (see below) to partially fi-nance improvement program. Bank loan has
priority over debenture 5s of 1962 (see below).Bended Debt: 1. Advance Paint Co. sinking
fund debenture SVis (formerljr Ss) da* 1962:
AUTHORIZED—$250.000: outstanding. $250.000.
MATURITY—Sept 1.1962. ^^
INTEREST—MiSl at office of trustee (rate
increased, as above under supplemental In-
denture dated Jan. 1. 1949). Principal and In-terest payable In U. S. legal tender.
TRUSTEE—Indiana Trust Co.. Indlanapolla(successor trustee).
DENOMINATION—(500 and (1.000.CALLABLE—As a whole or in part on 30 dayr
notice on any interest date to each Aug 31Incl.. as follows: 1952. 105; 1957. 103: thereafter
prior to maturity. 101.

Also callable for sinking: fund (which see).

Directors: L. C. Harver. W. J. Ballev. Jr..
M. J. Fortier. N. A. McKenne. - - -
W. A. MoAfee. A. L. Blllingsley.

McKenna. F. B. Beam*.
Oencral Counsel: McAJee, Grossman. Tnolln,

Bannlncr. Newcomer & Hazlett. Cleveland. O.Annual Meeting! second Monday in May.
N«. of Stockholders: Dee. 31. 1949: Pre-

ferred. 2.200: common. 4.650.
No. ef Employ***: Dec. 31.1949.1,885.
Executive Offices: 17877 St. dalr Ave.,

Cleveland 10. Ohio.Incentive Compensation Fund: Annually.
10% of net profits after state and Federal In-
come taxes, payable as determined by direc-
tors.Consolidated Income Account, year ended
Dec. It. 1949:
Salea __.________-____ (30.900.4R9
Costs and expenses ——————— 27.5FI2.219
Depreciation ——————————... 496.003
General taxes ———— — ———— 103.374Operating profit ————————— 2.738.893
Other income ......—.....—— 129.057
Total income ——————————— 2.867.9SO
Interest ____.__.-___.... 152.448
Federal Income taxes ——..— 1.050.000
Net income ..——————....... I.66S.502
Preferred dividends —————.. I09.4?5
Common dividends ..——....- 677.873
Earned surplus. Dec. 31......... 878.204
Earn., ofd. share (39.100 shsX.. (4260Combined Salea and Earnings, years ended
0etn(lnNet Net No. of Earn.

Sales Profit Shares on Com.
01949. 30.900.489 1.665,502 1.021.950 1.52
1948... 29.171.260 2.246.314 1.000.000
1947... 23.949.678 1.890.540 1.000.000
194*... 17.570.759 637.728 1.000.000
1945... 33.639.636 1.251.671 —————
1944... 33.806.656 784.816 —————
1943... 37.411.099 869.910 ————.
1942... 13.359.382 483.986 —————
1941_ 6.915.974 324.675 ........
1940... 5.553,392 315.716 —————

[TYear ended Dec. 31; prior years to Oct. 31.
Consolidated Balance Sheet, as ef Dec. 11.

1949:
Cash *..'.————————.__....— (2.731.526
Receivables, net —............. 3.622.243
CDInvantories ——————————— 7.147.124

Total current _____.__ $13.500.893
Land, bides, and equipment... 4,870.970Depreciation .__________ 458.301

Net pronerty ........._____ 4.412.669
Empl. stock purchase __..... 141.800

Denoaits and receivables-Deferred charges ..———
Total _.....___.

Liabilities:
Notes payable .........
Accounts payable, etc. .
Dividend payable ......
Federal income taxes

Total current .....Notes parable .———
$3 pfd. stock ($50) ....
Common stock ($1) ....
Paid-in surplus ........
Earned surplus .........

Dec. ?1.'49
97.0TO

441.998
$18.594.237

«200.000

TOisik »•••**•»••»••»*»••>•*fFReaeoulred stock ......Net stock and surplus

150.M9
1.050.000

83.779.508
3.800000
2.000.001)
1.021.950
7.137.650

878.204
11.0S7.R04

43 075
11.014.729

Total ........................ (18.594.237
Net current assets ............. S9.721J8SjJIAt lower of standard cost or market.19900 preferred shares at cost.

Accounts certified. Ernst tt Ernst.
Term Loans: Outstanding, Feb. 15. 1950. 9t.~

900.000 (including SI. 100.000 obtained in Feb..
1950); retired. $200.000. Dated Jan. 18. 1949. dueFeb. 1. 1944. interest 4^ per annum, pavable
F&A I. All held by Massachusetts Mutual Life
Insurance Co.. Penn Mutual Life Insurance
Co. and State Mutual Life Insurance Co.

Original loan payable $200.000 each Feb.1. beginning 1950. plus 10", of net income altertaxes for preceding fiscal year payable each
Apr. 15. beginning 1951. Notes are not secured.

Company mar not pav any cash dividend
on or acquire any capital stock If such dis-
bursements exceed the sum of (a) net Incomeand proceeds ef sale of capital stock afterOct. 31. !«43 (except initial financing), and(b) $620.000. Company in to maintain excess
of current assets over current liabilities at
least greater of S4.000.000 or 150% of total debt
(as defined).Caaltal Stock: 1. Affiliated Oas Kemlptnetrt.
Ine. n cumulative nreferredt Bar 1*01
AUTHORIZED—40.000 shares; outstanding.
Dec. 31. 1949. 39,100 shares; in treasury. (00
«hareg:_par $50.
PREFERENCES—Bas preference for assets
and dividends.
DIVIDEND RIGHTS—Entitled to cumulative
dividends of S3 per share annually, payablequarterly, Mar. 20, ate. to stock of record •
about Mar. I. etc.
DIVIDEND RECORD—Initial dividend of SIcents paid Mar. 20, 1949. Regular quarterly *dividends paid thereafter.
DIVIDEND LIMITATION—See Term Loan.above. __
DIVIDEND RESTRICTION—Company may
not pay any cash dividend on or acquire
junior stock if such disbursements axceed
sum of (a) consolidated net income subse-
quent to Feb. 1.1949 after deducting; preferred
dividend and sinking fund requirements, (b)
(500.000 and (c) proceeds of any Junior stock
sold after Feb. IS. 1949: nor If junior stock plus
consolidated surplus Is less than 125% of stun
of consolidated funded debt and involuntaryliquidation value of preferred, and stock of
equal or superior rank, computed on next pre-
ceding June 30 or Dee. 31.
VOTING RIGHTS—Bas no voting power un-
less dividends for one year are m arrears.
when preferred voting as a class has right to
elect one-third of. but not less than, two, di-rectors.

Consent of 66 2/3% of preferred necessary to
reclassify or chance terms of preferred ad-versely or create any prior stock: or to Usue
any preferred, or prior or equal stock, orcreate, assume or guarantee any funded debt.
unless«s of preceding June 30 or Dec. 31 the
sum of par or stated value of junior stock and
consolidated surplus (as defined) is at leaat
125% of consolidated funded debt plus In-
voluntary liquidation value of all outstanding
preferred and stock of superior or equal rank.Consent of majority of preferred necessary
to create any equal stock, er increase au*
thorized preferred or enunl steck.
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LIQUIDATION RIGHTS— In liouldatlon «n.titled to S50 per share If involuntary, and
optional call price if voluntary, plug divi-dends.
PREEMPTIVE RIGHTS— None.
CALLABLE— At a whole or in part on at leastSO day*1 notiee at any time to each Jan. 15
Inel.. as follow* (I per share plus dividend!) •
1853 53: 1958. S2'.i: thereafter SUi. Stock soacouired may not Be reissued.

Also callable for sinking fund (which see)
at special redemDtion prices to each Jan. 15
incl., as follows (S per share plus dividends):IMS. Jl»4: 1958. Sltf: thereafter. SI',4.
SINKING FUND— Annually and cumulative.S 1/3% of total shares issued, by purchase or
coll. Company may anticipate future require-ments.
LISTED— On New York Stock Exchange.TAX STATUS — Company will reimburse
Pennsylvania personal property tax not ex*ceedlng eight mills on taxable value.
PURPOSE— Proceeds of preferred, common
•nd 4% note financing to aeouire assets ofBryant Beater Co.. Day & Night Manufactur-ing Co. and Payne Furnace Co.. for capital
exDcndltures and working capital.
TRANSFER AGENT— New York Trust Co-New York.
REGISTRAR— Bankers Trust Co.. New York.
OFFERED — 40.000 shares S3 cumulative nro-/erred (par SSO) with non-detachable common
stock warrants, and 1,000,000 common (hares
(par $l) offered at (50 per unit of one pre-
ferred share and warrant to purchase one
common share, and at S9.25 per common (hare
(proceeds to company S46.75 and S8 reipec-nvelr) on Jan. 19. 1049 by a syndicate headedby Reynolds Se Co.. New York,
PRICE RANGE— 1949. SHi-46.

1 Affiliated Oai equipment. Inc. common;
PCrSl* _
AUTHORIZED — 2.000.000 shares; outstanding.
Mar. 23. 1950. 1.221.950 shares: reserved for
warrants. 40.000 shares: reserved for stock
purchase clan. T.300 shares: oar SI.
DIVIDEND RECORD— Initial dividend of 22 tt
cents paid Apr. 1. 1949. July 25 and Nov. 1.1949. and Feb. 1. 1950. 15 cents.
DIVIDEND LIMITATION — See preferredstock and Term Loan, above.
VOTING RIGHTS— Has one vote per share.with right to cumulative voting for directors.
PREEMPTIVE RIGHTS— None.

Sate* and Earning*, roars lo Dee.
Net Net
Sales

1949... 47,036,170
CD194B. 42.699.364
1947... 40.000.S06

IT153 weeks.
Balance Sheet:
Assets:

Cash .........——
Accts. receivable,^inventories ....

Total current.
Land, bldgs.. etc..
Depreciation .....Net oroperty ..Lease impr.. net..
Life ins., cash val.Investment, cost..Other assets ——Sup. it exp. matl.
Prepayments .—
Deferred charges.

Total ___...
Liabilities:Notes payable —Accounts payable

Dividends payableAecrd. taxes, etc..
Fed income tax-Mortgage pay. ...

Total current-
Notes payable ...Mortgage pay. —
Invent, etc., res..Other reserve ...
6<& pfd. stk. (S100)
rilCommon stock.
Paid-in surplus ..Earned surplus ..

$2.342.119
892.900

New York.
REGISTRAR— Bankers Trust Co., New York.
OFFERED— See preferred, above.
PRICE RANGE— 1949. Il'.i-5'i.

(200.000 shares) at S10.65 to small group of
investment trusts and private investor* in
Feb., 1950. Issued (together with $1.100.000loan, see above1 for expansion and additionalworking capital.

Stack Purchase Warrants: Each certificate
for S3 preferred bears non-detachable war-rant entitling holder to purchase, in whole
and not in part, one common share at SI 1. 25
Jer share for each preferred (hare, void after

an. 15. 1954 or redemption date. Warrant!
protected against dilution. New York TrustCo.. New York, warrant agent

•lock Purchase Plan; Company has reserved
25.000 common (hares for sale to officers, di-
rectors or employees, at $8 per (hare on 10-year installment purchase contracts. Pur-
chased to Dec. 31. 1949, 17,700 shares.
ALBERS SUPER MARKETS, INC.

History! Incorporated in Ohio Sept «. 1939.Business: Operates SI stores In Cincinnati.
Columbus. Dayton and other Ohio and Kcn-, tueky cities.

Officer*: W. H, Alters. Pre*.: A, J. Long. Jr..
Exec. Vice-Pres. and Treai.; C. R. Reevae. Sac.and Aast Treas.

Directors: W. H. Albers, A. 3. Long. Jr.. C. R.Reeves. P. EBruee, J. X. Cambria. J. C. Damp-•ey, M. A. White.Annual Meeting: Fourth Wednesday in Feb.
No. of Stockholders: Dec. 3. 1048, total, (00.

. No. *f Employe**: Dec. 3, 1948. 1.755 (includ-lag 640 part time).
General Office: 266 W. Mitchell Ave.. WlntonPlace. Cincinnati 32. Ohio.
Income Account:

Net tales ..___
Cost of (ales ....General, etc.. exp.
HJDepreciation ...
Operating profit..
Other income, netTotal income ....
Interest net ——Fed. income tax..
Not profit ..———Invent, etc. res...
Balance ««.—...Prev. earn, surp—
Preferred diva. ..Common divs. ...
Pr. yr. depr. adj..Pr. yr. inc. tax —Earned surplus —
Earn., pfd. share.
No. of pfd. shares.

53 wks. to
Dec. 31.'49
$47.036.170
39,921.056
5,322.555

236.727
1,595.833

18.379
1,575.212

24.747
•- 592,500

957.965
•57,965

2.152.861
49,782

,532,354

2.828.690
S115.46

S.2S7

52 wks. toJan. 1/49
S45.699.364
39.291.81Z
4.62S.783

181.994
U99.775

10.108
1.009.883

29.059
600.000
980.824
100.000
(80.824

1.517.109
49.782

154.901
CT 26.390

66.778
8,152.861

$118.21
8.2S7

. . - Jl(lnS):_ . No. of Earn.Profit Shares on Com.
957.96$ 309.807 2.93
880.S24 309.807 3.00
807.S09 309.807 2.45

Dec. 31.-49 Jan. 1. '49
S609.636 S436.828
227,252 197.159

3.916.099 3.831.536
S4.753.I88 S4.465.523
3.737.098 2.704.800
1,048.330 862.01S
2.688.767 I.84278S

467.816 514.468
122.850 110.231
15.000 15.000
31.195 30.481

118.672 147.386
105.582 121.390
27.349 S.SS7

$8.330.420 S7.252.eS3
$507,100 $414,000

1.071:723 1.110.348
13.860 13.263

136.268 103.477
(13.170 614,795

... — -. 2.000
$2.257.882

543.500
————— 32.700

S02.390 502.390
S.373 4.372

829.700 829.700
309.807 309.807
(19.441 (19.441

2.828.690 2.152.861
Total ........ SS.330.420 S7.2S2.653

Net current assets $2.411.069 $2,207.641
ITjAt cost not in excess of market.[11309.807 no par shares.
Accounts certified. Deloitta. Plender, Grif-fith! it Co.
Long.Term Debt: Outstanding. Dee. 31. 1949.

S892.9M note due Jan. 1, 1957, payable $35,700
quarterly.

Capital Stock: 1. Albert Super Markets, Inc.
(*i cumulative preferred? par SlOth
AUTHORIZED— 15.000 (hares (increased from9.000 shares Nov. 20. 1941. and from 6.000 (haresMar. 12, 1940): outstanding. 8.287 (hares: in
treasurv. 21 (hares: par $100.
DIVIDEND RIGHTS— Entitled to cumulativedividends of S6 per (hare annually, payable
auarterly Jan. 1. etc., to stockholders of rec-
ord about Dec. 27. etc.
DIVIDENDS PAID— Regular dividends paid.TRANSFER AGENT— First National Bank.Cincinnati.

3, Alber* Sapor Markets. Inc. common; no
oar: _
AUTHORIZED— 350.000 (hares; outstanding,
309.807 (hares: nopar.
DIVIDENDS PAID— (Since 1942):
1942-43 $0.20 1*44-45 $0.10 1946 — $0-21)
1947... 0.40 IMS _ OJO 1B49... 0.75
EDI 950. 0.25

T!To Mar. 23.
TRANSFER AGENT AND REGISTRAR—First National Bank. Cincinnati.
ALLEN INDUSTRIES, INC.

Hlsleryt Incorporated in Delaware May 81.Itrr, to aeouire capital stocks and ainet* ofDetroit Bedding Co- (incorporated In Michigan
in 1915) and Detroit Bedding Co. (incorporated
in Ohio in 1925).In 1934 company acquired Plymouth Felt
Products. Inc.. which company was dissolved
on Jan. 3. 1936, all of Its properties and In-terests being conveyed to Alien Industrie*.
Inc.•mine**: Principally engaged In manufac-
ture and sale of cotton, felt and Jut* fibreproducts for use in Automobile upholstering
and body construction, and of rug and earoetcushions and linings for domestic and general
use.In ItSS. company- introduced "SVy-tex"—
cotton encased in latex— which is used prin-cipally by the automotive industry and to
some extent by the mattrose and furniture up-
holstery trade*.

Company also make* thermal and acousticalhair and jute products.
Property: Owns and operates 2 plant* In

Detroit and one plant In Plymouth, MienAlso operates a plant in St Louis. Mo., leasedin 1946.
In 1MB, company completed a $1.000.000plant at Rahway. N. J. on a tract of 2» acres.Total floor area of plants: Owned, 4(7450 aq.

ft.: leased, 35.000 aq. ft
O/neorsi S. J. Ancn. Chairman and Pro*.:J. J. Tobias. Vlce-Pres. and Gen. Mgr.; H. C

Alien, R. G. Olson, David Schimmel. Vice-

No, of Employe**: Dec. 31. 1949. l.SOO.
General Office: Loland Avenue at G. T. R. &..

Detroit 7. MJch.
Income Account, yean ended Dec. 31:

1949 1948
$24.794.899 $27.174.812

21.620.540 23.736.106
1.504.490 1.516.492
1.669.869 1.922.215

400 7.253
1.670.269 1.929.4C7

36.654 40.005
19.456 2.218

595.000 725.000
_ . _ _ - . . . . . . _ . _ . 2.000 3.500
Pr. yr. inc. tax .. 14.076 cr21.205
rriNet Income —— 1.003.082 1.179.950

' 3.904.648 3.060.219
419.400 335.520

4.488.331 3.904 .MS

Net (ales ........
Cost of sales ....
Selling, etc., exp.Operating profit_
Other income ....
Total income .—Interest ..........
Loss equip, sold ..
Fed. Income tax..
State income tax."T. yr. inc. tax ..

iNet Income ——
Earn, surolus, 1-1.Common dlvs. ...
Earn, surp-- 12-31.mAfter depreciation and amortization: 1949.
S269.269; 1948. $232.688.

Sales and Earning!, years to Doc. SI (in S):
Net Net No. of Cam.Sales Income Shares on Com.

1949... 24.794.899 1.003.082 559.200 1.79
1948... 27.174.812 1,179.950 559.200 2.11
1947_ 23.353.059 1,201.061 559.200 MS
1946_ 14.300.195 742.848 279.600 2.66
1945— 5.8*7.304 206.426 271.200 0.76
1944... 6.676.033 395.944 262.800 1.51
1943... 5.466.537 371.913 262.800 1.41
1942... 7.324.421 374.0X9 262.800 142
1941... 9.699.446 436.773 262.800 1.66
1940... 7.625,843 590.752 271,200 2.18

Balance Shoot, as of Dec. 31:
Assets: 1949 1948

Cash ....—...... 11.435.310 $1.260.183
U. S. Trees, note* 500.400 ————
minventoriei .... 1.909.398 2.370.298
Receivables, not.. 1.277.982 1.122.539

Total current. $5.123.059 $4.753.020
Bldgs. & equip. .. 5.461,933. 5.230.655
Depreciation __ 1.409.162 1.215.003

Net bldgs.. etc.. 4.052.772 4.015.653
Land _______ 197.315 193.842
Lshold. Impr.. net 36.844 26.482
Life ins., cash val. 37.429 34.638
Misc. receiv., etc. 11.745 19.898
Deferred charges. 176.707 150.056

Total _____ $9.625.870 S9J93.S8J
Acet*. oay!?'etc.~ $1432.666 $1.138.172
Notes due ....... 192,500 192.500
Income taxes —— 601.528 737.423

Total current. S2.126.W4 $2.068.095
Lg. term note pay. 1.110.000 1.320.000
Com. stock (SI).. 559.200 559.200Capital surplus .. 1.341.645 1.341.645
Earned surplus — 4.488.331 3,904.643

Total _____ $9.825.870 59.193.589
Net current assets $2,996.365 M $2.684425HJAt lower of cost (flrst-in. fl«t-out) or
market, raw material* on last-in, flrst-out
bastsAccounts certified by Ernst Ac Ertutt.

Bank Loan: Outstanding. Dec. 31. 1949. $1.-
302.500. Held by Bank of the Manhattan Co..

DatedrAug. 1, 1945. Due monthly, beginning
Sept. 1. 1945. $7.500 to July 1. 1947 and $17.500
thereafter, plus interest; balance payable Aug.
1 1955.' Company agrees to maintain net current as-
sets of not les* than Sl.372.500 leu aggregate
amount of original notes issued under loanagreement of July 30, 1945. repaid or prepaid
after Dec. 31,1946. or $1,000,000, whichever sum
is the greater.

4»apltal Stock: S. Alien Industrie*, Inc. com-
mon: par SI:AUTHORIZED—1,000,000 shsres (increased
from 100.000 share* to 500.000 (hare* Dec. IS.
1935: increased to 1.000.000 (hare* Oct. 15.1947.
by 100% stock,dividend): outstanding.559.200
shares: par Si (changed from no par Dec. IS.1935 when three Si par (hare* were Issued for
each no par share).
DIVIDENDS PAID—
im^W-SST:. $1.0. im*4 KIIins— 1.M
1936™ *Y?5r IMT!:. a.oo IMS.- »j
i&u 0$ WariX iflfcr
1949_ 0.75 JB1950— 0.15 ._ _...OPald $0.75 in 1947 before 100% stock divi-

Pres.; M. L. Abrahams, See. amTTreir
Directors! 8. 3. Allan. J. J. Tobias. R, O.Olson^B. C..Alien. K. U Abrahams. S. Kauf-S. 3. AJUei

«'*O>***B. *••» ^>. AIICRt j
mnn. O. A. Markus.

OJExelude* amortization of leasehold im-
provement*.

'Mmrkui> CUbert

boO chares) in May, U28. tnr
Otis ft Co.. Cleveland. O. Offered <$»*°•hares) in Jan.. 1936, by F. Eberrtadt * Co..
TRANSFER AOKKT-IBank of the Manhattan
REGISTRAR—Guaranty Trust Co.. New York.
LISTED—On New York Stock Exchange.
PRICE RANGE— 1»4»- 1948 1947 1»46 JffS

£oih::::::::::: I* 'I?. J$ ft* $%
Capital Increase Anprevetfi On August 2$,1937. stockholders approved authorization of

40.000 shares of $25 par-preferred, to be I""*"
when and U directors deem advitable. None
of the stock had been issued to Jan. 1. 1950.
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Director* (revised): R. E. Kelly. C. W. Queis-

aer. J. J. Kelly, B. C. Schaefcr. W. A. Queisser,
J. J. Mint*. W. Pavlsen.
AFFILIATED GAS EQUIPMENT, INC.

Term Leant— Revised Details: Addltlonml
end reviled provisions of $4.900.000 term lout*.

Fixed prepayments SZT5.000 each Feb. 1.1951-63. plus < until $2.510.000 paid pursuant to thlaprovision), on each Apr. 15,10% of net income
after taxes for preceding fiscal year.

Company may not pay cash dividends onany nook in excess of net inoome after Baa.31. 1949 plus (£20,000, adjusted for any stock
transactions.Stock Listed: On Midwest Stock Exchange.
AIRLINE FOOD8 CORP.

Acquisitions: In March 1950, company, pur-
chased Wheeler-Barnes Co., Minneapolis. •subsidiary cf Clinton Foods, lac. Company
makes preserves and Jellies.In May 1950, company acquired Henry R.Shufeldt ie Co.. Inc., Peorla, a subsidiary of
National Distillers Products Corp.. together
with Shufeldt's Crown Fruit and Extract di-
vision.
AIRPLANE « MARINE IN8TRUM., INC.

Carnlngx, year* ended Pee. 31:

Liabilities (cont'd)
Accruals, etc. —Unearn. revenue.
Mtge. payable —

Total current.
Mtge. payable —
Deferred incomeAircraft reserve..
Contingency res..
Common stk. ($1)Paid-in surplus ..Dan. tt C«D. sum.Oper. deficit .....
^ Total ........
Net current assets

1949
293.784

5.000
35.000

$1.301.270
36.000

"ae'ooo100.000
597.938

2.692.180
110.119

1.941.435

1948
214.575

JU81.29S

8"l64
146.240
100.000
597.153

2.692.1SO
160.789

__ 1.217.291
$3.768.499

$371.367
$3.032.712

$26,201
ffiOn general basis of lower of cost or mar-

. Accounts certified. Ernst & Ernst
ALASKA PACKERS ASSOCIATION

Production, year* ended Feb. 2fc
1950 1949Salmon.(cases) „ .300.875 518.474itofl IIMConsolidati

Cross profit .....Sell., etc., exp. —Oper. profit .....
Other Income ...
Total income ,—Pats., etc., wr.-off
TOth. deductions3) Net profit .....
Earn, def., 1-1 ...
Tax adjust, net.
Post-war ref. adj.
Patent, etc., adj.
Interest adj. ——Inc. tax prov. ...
Earn, deficit ....
Earned per shareNo. of share* ——TJBefore income taxes.

1949
$172.812

86.166
86.646
6.596

93.242
12.344
28.099
52.799

155.380
3.444

1948
$133.272

76.917
56.354

3.904

Feb. 21:
IBNet sales, etc.—
Cost & oper. exp.
Selling, etc., exp..
Net earning* ....Gain asset* told..
Other Income, net
Total Income __
Invest, adjust ..

ncoine Account, yean ended

20064
123.083

$0.25
207,529

60.258 £•<?• income tax.-
12.344 31**** Income .—39 839 Prov- earn, surpl.
8,075 Dividends .......

151,089 ProP- «cct adj..,... Pr. yr. inc. tax...
40.806,fc3§SSfi°- »»ck --.

er 24.640 =f
rci.757 Na'ofshire, ....ffllncludes revenue

etc.55.380
S0.04
7,529

1950
$8.389.900
7.830,640

802,238
1242.976

35.976
149.686

d 57,314
CT 30.448
cr 29.000

2.134
94115.723

425.207
cr 330.796

31.221
9,250

9.082.975
$0.04

53,129

1949
S13.9SS.314
10,139.640
896.672

2,952.002
233.320
96,658

3.281.980
23.274

1.215.000
2,043.706
7.346.206
532,055

cr 304.753
cr 100.323

47.210
9,215,723
S38.41
53.203fronT'wharfage. "tolu"

m|_ _ ___
ablncTudes loss* from' operation of radio

broadcast station: 1949, $12.359; 194$, S2S.261.
GDFor 1948.
••lance Shoot, a* of Doe. 31:

BlShare*: 1950. 74; 1949. 370.
BJAftar decree.: 1980. $890.208: 1949. $489.617.
Consolidated sUlance Sheet M of Fob. IS:

1949
$91.657
42.772
50.684
3.550

$188,664
854,268
188.944
665.323
175.140

$1,029,127 $1,097.756

Assets:
Cash —————....Accounts receiv...
Inventories .....Prepayments ....
Advance* —.....

Total current.
Land, bldgs., etc..
Depreciation .....

Net property ..
Patents, etc., net.

Total ..——..
Liabilities:Notes payable —

Accounts payable
Empl. pay. deductAccrued tax., etc..

Total current.Pr. yr. Inc. tax...
Inc. tax Int res..
Com. stock ($1) ..
Earned deficit ...
Capital surplus *. _____

Total _..... $1,029,127Net current asset* $135.899
Accounts certified by Baumgarten

ALASKA AIRLINES, INC.
Income Account, years ended Oct.

Oper. revenue: .AM?.

49.016
99.633
8.137

555
$214.170
874.649
178.347
696.102
187.484

$52.764
21.750
32.069

207.529
123,083
838,098

S141.203
36.306
30.000

207.529
155.380
838.098

Cargo, etc. ——Total oper. rev...
Oper. expenses ..Operating profit..
Other deduct, net
Net profit ....——
Prev. earn. def...
Contingency re*..
EJCredlts ........
Earn. def.. 12-31..
Earn., com. share
No. of com. shares(^Retroactive mail
periods.

Balance Shoot, M
Assets:Cash __..———

Receivables, net..
(DInventorie* ——

Total current.
Land, bldgs.. etc.Depreciation ——

Net property ..
Construction ....
Investments .....
Deferred charges.

Total ........
Liabilities:

Notes payable —
Accts. pay., etc...
Advances pay. —

S.640.SSO
. .d 1423.169

94,397
41.322.566

1,217,291
598.422

1,941.435
d$2.21
597.938

pay applicable

$1.097.786
$72.967

tc Arum.

Jl:
1948

$436.904
375.719

2.719.934
3.522,558
3.367.461

165.097
12.659

152.439
1.663,097

100,000
393.367

1,217.291
$0.25

597.153
to prior

Assets:Mkt. securities ..
Cash .....——....Due from Cal. Pk.Tax claim ...._
Rec. U. S. Oovt...
Oth. receiv., net..gSalmon invent.

Materials, etc...
eferred charges.

Total current.
JJDPlts.. term., etc.
Investments .....
Mtge. receiv., etc.

TotaJ ........
Liabilities:

Accounts payable
Accrd. wages, etc.Accrued taxes —Fed. inc. tax res..

Total current.
Contingency res..
CECapital stock ..
Earned surplus ..

Total ........
Net current assets

1950 1949
S338.749 $322.196
3.591.783 545.177

257,702 4.771.729
29.000 100.323
76.613 868,780

479.948 727.153
942.377 543.864

1.475,730 1,503.196
704.605 779.697

$7.896.507 S9.86S.115
7,642.534 7.181.333

93.600 73.000
243.388 178.408

$15.876.026 $17.305.856

$304.373 $399.229
63.078 85.762

173.427 171.868
150.873 1.332.474

$692.251 $1.969.333
350.000 350.000

5.750.800 5,750.800
9.082.975 9,215.723

$15.876.026 J17.305.8S6
$7.204.256 $7.378.782. - -— — _ _ _ . — market.

JNet book value (approximate cost lessdepreciation).
(^Represented by $100 par shares: 1950, 53,-

129: 1949, 53.203.
Accounts certified. Price. Waterhouse & Co.

ALL AMERICAN AIRWAYS, INC.
Statistics, years ended June 30:

1949 1948
Rev. miles flown 2.044.949 1.727.159
Mail. Ib. miles— 91,078.000 75.817.218
Express, Ib. miles 80,164.000 66.943.923

ffiAt lower of cost or market.ffiNet - - -

of Get 31:
1949
$94,450
720.730
512,291

$1.327.471
2.756.106
1.252,558
1.503.547

172.444
$3.032.712
$35.000
749.921
182.564

1948
$151.875
953.402
547.384

$1.652.662
2.654.361
845.194

1.809.167
48.171
8.281

250.218
$3.768.499
$23.000
678.220
363.500

ALLIED
Sain m

(revised)Year
1949....
1948——
1947....
1946....
1945....
1944....
1943__
1942....
1941....
1940.——

PAPER MILLS
id Earning*, years

Net Net
Sales Income

12.725.428 300,729
13.788,094 ' 500.325
17,551.573 1.915.924
13.265.740 1.372.735
9.539.S81 435,522
9.075.648
8,799.892

417.842
435.020

7.988.650 435.283
9.200.000 497,229
5.139.000 340,588

to Dec. It (in S)
No. of Earn.Shares on Com.
173.826 1.34
173.826 2.49
173.826 10.63
173.828 7.51
173.826
173.827
173.828
173,828
173.828
173.828

2.07
2.01
2.10
2.06
2.30
1.33

ALUMINUM CO. OF AMERICA
Subsidiary Absorbed: Effective June 1. 1950.

company assumed manufacturing activities of
American Magnesium Corp- a subsidiary,
which became Inactive on that date.
AMERICAN AIR FILTER CO., INC.

Note Financing: On May 2. 1950, company
announced that it had sold $800.000 12-year
3!>% notes to Mutual Life Insurance Co. of
New York, and 5400,000 5-year 3" notes to
Louisville Trust Co. Proceeds used to retire
existing loans and for construction

Term Loan: Outstanding, May 11. 1950, $1.-
200.000. Proceeds to retire outstanding loans
and for construction.

Due S100.0QO each May 1. 1951-62. with Inter-
est at 3% per annum on $400.000 of loan, re-
mainder at 3'.«%. Prepayable as a whole, orin part in inverse order of respective notes,at 102?; to Apr. 30. 1951. premium decreasing
annually to par after Apr. 30. 1961.

Notes are not secured but loan agreement
limits other debt. Company may not pay cashdividend* on or acquire any stock unlnuthereafter such disbursements (plus repay-
ment of notes) do net exceed consolidated net
income after Oct 31. 1949 plus $500,000: and
company agrees to maintain net current assets
of at least S2.000.000.
AMERICAN BANK NOTE CO.

Revised Data: In Consolidated Income Ac-
count, year ended Dec. 31. 1949, cost of sale*
should be $12.229.079: manufacturing profits.S6.493.321; selling general and administrativeexpense. $1.621.754.

Under Financial Sc Operating Data. Statisti-
cal Record, earned per share common should
be S2.64 in 19-19: under Analysis of Operations
in 1919. cost of sales should be 65.30% and
selling, general and administrative expense,
8.B6TJ.
AMERICAN BEVERAGE CORP.

Preferred Exchange Offer: In January, 1950.
holders of S5 par $0.20 cum. preferred stock
were offered an exchange of one share of $1par S0.20 cum. prior preferred and one shareof SI par common stock for each share of
S3 par preferred and accrued dividends there-on. Exchange offer expired March 1. 1950.

Capital Reduction Approved: On Feb. 17.
1950. stockholders voted to reduce authorizedcapital stock from 1.550.267 shares, consistingof 50,207 si par prior preferred, 500.000 $5
par preferred and 1.000.000 SI par common
shares, to 308,552 shares to consist of 50,267
SI par prior preferred, 8.325 $5 par preferred,
and 2SOTOOO SI par common shares. There are227.227 ihore* Issued.
AMERICAN BROADCASTING CO., INC.

Subsidiary—Name Change: ABC Television
Center Co., Inc. (formerly Vandolmar Theatre
Corp.).Credit Agreements Late in 1949 company
effected a credit agreement with New YorkTrust Co. which provides for loans until Mar.
1. 1951 up to S2.500.000 in multiples of $500,000,
payable $£00.000 per annum beginning Nov. l,
1951. In event company shoula borrow under
this agreement, holder of 4«i note* ha* agreedto defer payments until May 1, 1960.
AMERICAN CAR * FOUNDRY CO.

New Secretary: C. A. Fee has succeeded EL
C. Wick, retired.
AMERICAN DAIRIES, INC. (MD.)

Officer* 'revised): L. R. Smith. Chairman:
W. F. Labhart Vice Chairman: P. R. Oliver.
Pres.: G. W. McLatchey, Vice Pres. and Tress.:
3. H. DeCoursey, L. C. Smith. Vice Pres.; W. H.
Lawrence.
AMERICAN FACTORS, LTD.

Deb. 3*4*. 1963—Description: Following are
details of $7.000.000 14-year sinking fund de-
benture .134S due 1963 (see page 1658):Dus Juiy 1. 1963. Callable as a whole or in
part at any time to June 30. 1950 at 103%.premium decreasing annually to 100'k after
June 30. 1962. Sinking fund $300.000 annually
May 1. plus ZS'c of net reduction of debt (or
dividends) received from Olaa Sugar Co., Ltd.,
and nut proceeds from sale of certain asset*
and investments.Debentures are not secursd but Indenture
limits ether debt. Company may not pay cash
dividends on any stock in excess of consoli-
dated net income (as defined) for preceding
year: and company agrees to maintain con-
solidated net current assets at least greater of
55.000.000 or outstanding long term debt
AMERICAN HYDRAULICS, INC.

Income Account, years ended Dee. 31:
1949 1948

Net sales ——..... $504.484 $470.467
Cost of sales .... 519.618 393.452
Selling, etc.. exp.. 131.030 189.458
Depreciation —— 27.481 29,280
Operat.ng loss .. 193.645 141.722
Other deduct, net 5.582 3295
Fed. income tax . cr 54,733 cr SC.800
2Extrocrd. deduct. 43,154 ........
Net loss .._-.—. 187.648 88.218
Earn. surp.. 1-1 . 109.323 210.433
Dividends ____ ........ 18.000Tfr. fr. appr. surp. 4.070 5,707
JDeblts _____ 11.031 ____.
Earn, surp., 12-31. d 84.687 109.923
Earned per share SO.C3 d$0.29
Number of shares 300.000 300.000

X Writeoff of all expenditures Incurred re-
lating to abendoned project.

i£Goodwill written off.
Balance Sheet, as of Dec. 31:
Assits:

Cash —.——.—.
U. S Govt secur.
Receivables, net .
Fed. inc. tax refd.
il-lnventories ....

1949
$1.890

"soiso*
54.732

2S3..115

1948
$10.227
54.702
24.594

'VdtT.oio
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ITJNo par Shares: 1950. 56.483: 1949, 56,493.

-Account* certified. Pattenon. Teele it
Dennis.

Long T«rm Debt: Outstanding. Sept 30. 1950.
$800.000 aerial notes payable in 5 annual in-
stallments to Mar. 31. IMS. No further detail*
reportedCapital Stock: i. Wanuatta Mill* stock:
•A Weft**AUTHORIZED—200,000 thare*: outstanding.
Mar. 16, 19S1 188.000 *hare«: no par (changedfrom »100 par to no par Nov. 26. 1941. •haretor (hare: no par abare* tpUt 3 for 1 Nov. 13,
1950).DIVIDENDS PAID—

On $100 par shares:
1907_SHOO 1908-U MOO 19tT——112.00
1911... 15.50 1919... 10.00 1920—— 18.00
(Timi-228.00. «M~25 S.OO 192«.. 8,00
1927 . 4.00 1928... 2.00 1929-M Nil

On no par shares:
1941... 0.50 1943-44 2.00 IMS— 3.00
1946... 5.00 1947... _6.00 011948. 3.30

Assets (eont'd)
Non-curr. reeeiv. .
Deferred charge*.

Total ————
Liabilities:

Note* payable ——
Acct*. pay., etc. ..
Dividend payable .fed. Income taxe*

Total current..
Note* payable ——
13 pfd. *tk. ($50)..
Com. stock (SI)——Paid-in surplus —
Earned surplus ...
Total _______
CBReacq. stock ....

Net *tk. it aurp..

1950 1949
55.328 97,080

415.464 441.995

125.094.637 $18,594.237

$499.000 $200.000
3.S15.156 2.378.869

241.944 150.639
M17.S3S l.OSO.OOO

$6.473.635
4,401,000
1.933,300
1,222.020
9,009.674
2.159.336

14.324.330
104.328

14.220.002

$3.779,508
3.800.000
2.000.000
I.021.950
7.157.650

878,204
II,057.804

43.073
11.014.729

1949:.. 1.00 1950— DC—— .> par shares (after 3-for-l split):
0.25 (21951- fflO.25

"ffiATso paid stock dividends: 1922. 50%: 1948.
Oh no par _„_ _- ,

1950... 0.25 Q11951.

Sf.Pmlrl' one'share for each 15 shares held.
(TTo Mar 16

TRANSFER AND DIVIDEND DISBURSING
AGENT—First National Bank. New Bedford.
Mass.
REGISTRAR—Safe Deposit National Bank,
New Bedford.
PRICE RANGE—11950 1949 1948 1947 1946

High..___... 23 45 84*4 79',i 925i
Low.......__ 19 30 44 50 68
(TJAfter stock split: before. 53-36.

AFFILIATED OAS EQUIPMENT,
INC.

History: Incorporated under Delaware laws
AUK. 7, 1948 to acquire assets of Bryant Beat-
er Co., Day Sc Night Manufacturing Co. and
Payne Furnace Co.. subsidiaries of Dresser
Industries. Inc.Business: Company manufactures fas heat.Ins; equipment, water heater*, water cooler*and air conditioners.Properties: Owns in fee plant* in Monrovia.
Cat. Indianapolis. Did. and Cleveland, O..
with total floor space of 640.000 sq. ft. and
leases plants in Tyler, Texas, and Cleveland.
Ohio.Officer*: L. C. Harvey. Pres. and Gen. Ms?.:W. j. Bailey, Jr.. Viee-Pres.; P. W. Scott, Vlce-
Pres., Sec. and Treas.; J. R. Russell, Cont.;
J. A. Hughes. Vice-Pre*.Directors: L. C. Harvey, W. J. Bailer. Jr..
M. J. Forrter. N. A. Mcfcenna. F. H. Beam,
W. A. McAfee. A. L. Billtagsley.

General Counsel: McAfee, Gromman. Taplin,
Harming. Newcomer it Razlett, Cleveland. O.

Annual Meeting.• April 25. 1951.No. ef Stockholders: Dec. 31, 1950: Pre-
ferred, 470: common, 5,700.

Ne. of Employees: Dec. 31. 1950. 2.300.
Executive Office*: 17877 St Clalr Ave..

Cleveland 10. Ohio.Incentive Compensation Fond: Annually.10% of net profits after state and Federal in-come taxe*. payable a* determined by direc-
tor*Consolidated Income Account, years ended
Dec. 31: 1950 1949
Sales _________ $43.215,910 $30,900.489
Cost* it expenses-. 38.094.961 27.562,219
Depreciation __ 588.260 496.003
General taxes —— 228.901 103.374
Net earnings ----- 4,303.788 2,738.893
Gain, assets sold.. 97,958 ——...
Other income .... 191.918 129.087
Total Income ——. 4.693.664 2.867.950
Interest .......—. 206.632 152.448
Other deductions.. 45.696 ————
Fed. income taxes 2.200.000 1.050.000
Net Income _—... 2.241.336 1,665.502
Earn. surp.. 1-1.... 878.204 ————.
Preferred divs. — 113.460 109.425
Common dlvs. —— 846.744 677.873
Earn. surp.. Dec. 31 2.1S9.336 878.204
Earn., pfd. share .. $61.16 $42.60
No. of pfd. share* 36.650 39.100

Combined Sale* and Barnfngi, year* ended
Oct. 31 (in S): .

Net Net No. of Earn.
Sales Profit Share* on Com.

1950... 43.215.910 2.241.336 1.252.020 1.74
(i!949. 30.900.489 1.665.502 1.021.950 1.52
1948... 29.171.260 2.246.314 1.000.000
1947... 23,949.678 1,890,540 1.000.000
1946... 17,570.759 637.728 1,000,000
1945... 33,639.638 1,231.671 ........
1944... 33.806.656 784.816 ....._
1943... 37.411.099 869.910 ........
1942... 13.359.182 483.988 ........
1941... 6,915.974 324.675 _-....

•TYear ended Dec. 31: prior years to Oct 31.
Consolidated Balance Sheet, as of Pec. 31:
Assets: 1950 1949

Cash .........___ $3.950.762 $2.731.526
Receivables, net .. 4.563.018 3.622.243
[TJMater. & suppl.. 5.260.852 2.166.187
ITtWork In process. 1.39.7.85.1 2.388.403
OJFiniih. products. 3.339.898 2.592.528

Total current..
Land, bldgs.. etc...
Depreciation ——

Net property ...
Empl. stk. purch...

S18.SOS.3S3 S13.500.8S3
7.010.135 4.870.970

993.073 458.301
6.017.062 4.412.669

98.400 141.600

Total ————— $25.094.637 $18,594.237
Net current assets $12,034.748 $9.721.385~|At lower of standard cost or market

12,016 (1949. 900) preferred shares at cost
aunts certified, Ernst at Ernst

Term Loans: Outstanding, Feb. 15. 1951,
$6.625,000 (including S2.000.000 obtained in Jan..
1951): retired $475,000. Dated Jan. 18. 1949. due
Feb. 1, 1964, interest 4% per annum, payable
F&A 1. All held by Massachusetts Mutual LifeInsurance Co. and Penn Mutual Life Insur-ance Co.

Loan, as amended to Feb. 15. 1951, payable
$400.000 each Feb. 1 beginning 1952. plus 10%
oJ net income after taxes for preceding fiscal
year payable each Apr. 15, beginning 1951.
Notes are not secured.

Company may not pay any cash dividend
on or acquire any capital stock if such dis-
bursements exceed the sum of (a) net income
and proceeds of sale of eaoirai stock after
Oct. 31. 1950 (except initial financing), and!b) Sl.000.000. Company is to maintain excess
01 current assets over current liabilities atleast greater of 84.000,000 or 150% ef total debt
(as defined).

Capital Stock: 1. Affiliated Gas Equipment
Inc. $3 cumulative preferred; par $50:
AUTHORIZED—40.000 shares; outstanding.
Dec. 31. 1950, 36,650 shares; in treasury, 2,016
shares: par SSO.
PREFERENCES—Has preference for assets
and dividends.
DIVIDEND RIGHTS—Entitled to cumulativedividend* of 93 per share annually, payable
quarterly. Mar. 20. etc. to stock of recordabout Mar. 1, etc.
DIVIDEND RECORD—Initial dividend of 51cents paid Mar. 20, 1949. Regular quarterly
dividends paid thereafter.DIVIDEND LIMITATION—See Term Loan.above.
DIVIDEND RESTRICTION—Company may
not pay any cash dividend on or acquirejunior stock if such disbursements exceed
sum of (a) consolidated net income subse-quent to Feb. 1.1949 after deducting preferred
dividend and sinking fund requirements, (b)
$500.000 and (e) proceeds of any junior stock
sold after Feb. 15. 1949: nor if junior stock plus
consolidated surplus is less than 125% of sumof consolidated funded debt and Involuntary
liquidation value of preferred, and stock ofequal or superior rank, computed on aext pre-
ceding; June 30 or Dec. 31.
VOTING RIGHTS—Has no votinsr power un-less dividends for one year are ft arrears.when preferred voting as a elaa* baa right toelect one-third of, but not lea* than two. di-rector*.

Consent of 66 2/3% of preferred necessary toreclasslfy or change terms of preferred ad-versely or create any prior stock; or to issue
any preferred, or prior or equal stock, or
create, assume or guarantee any funded debt,
unless as of preceding June 30 or Dec. 31 the
sum of par or stated value of junior stock and
consolidated surplus (as defined) is at least
:25% of consolidated funded debt plus in-voluntary liquidation value of all outstanding
preferred and stock of superior or equal rank.

Consent of majority of preferred necessary
to create any equal stock, or Increase au-thorized preferred or equal stock.
LIQUIDATION RIGHTS—In liquidation en-
titled to $50 per share U involuntary, and
optional call price if voluntary, plus divi-
dends.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole or in part on at least
jv days' notice at any time to each Jan. ISincl.. as follows ($ per share plus dividends):
1933. 53; 1958. 52U: thereafter 51%. Stock so
acquired may not be reissued.

Also callable for sinking fund (which see'at special redemption prices to each Jan. :s
incl., as follows i$ per share plus dividends):
1»S3. ll':4; i95a. Slii. thereafter. Slli.
SINKING FUND—Annually and cumulative.3 ,.j% of total shares issued, by purchase or
call. Company may anticipate future require-
TAX ' STATUS—Company will reimburse
Pennsylvania personal property tax not ex-
ceeding eight nulls on taxable value.PURPOSE—Proceeds of preferred, common
and 4% note financing to acquire assets of
iiryam Heater Co.. Day Oc Night Manufactur-

ing Co. and Payne Furnace Co., for capitalexpenditures and working capital.
TRANSFER AGENT—New York Trust Co.
New York and National City Bank of Cleve-land.
REGISTRAR—Bankers Trust Co.. New Yorkand Central National Bank of Cleveland.
OFFERED—40.000 shares S3 cumulative pre-
icrred ipar SSO) with non-detachable commonstock warrant*, and 1.000.000 common chare*(par SI) offered at $90 per unit of one pre-ferred share and warrant to purchase onecommon share, and at $9.25 per common share
(proceeds to company $46.75 and $8 respec-
tively) on Jan. 13. 194» by a syndicate beadedby Reynolds it Co.. New York.
LISTED—On New York and Midwest StockExchanges.
PRICE RANGE—1950. 55tt-4f}»; 1949. 5I!i-46.

2. Affiliated Gas equipment, Inc. common;s»ar $1:
AUTHORIZED—2.000,000 shares; outstanding.Jan. 1. 1951, 1.209,720 shares; reserved for
warrants. 40.000 shares; reserved for stockpurchase plan. 12.300 shares; par $L
DIVIDEND RECORD—Initial dividend of 22tt
cents paid Apr. I. 1949, July 25 and Nov. 1.1949: 1950. 65 cents: Feb. 1. 1951. 20 cents.
DIVIDEND LIMITATION — S*e preferredstock and Term Loan, above.
VOTING RIGHTS—Has one vote per share,
with ngnt to cumulative voting lor directors.
PREEMPTIVE RIGHTS—None.
TRANSFER AGENT—New York Tru« Co..New York and National City Bank of Cleve-
land.
REGISTRAR—Bankers Trust Co.. New Yorkand Central National Bank of Cleveland.
OFFERED—See preferred, above.LISTED—On New York and Midwest StockExchanges.
PRICE RANGE—1950. 13»»-7T's; ll'.i-SV(200.000 shares) at $10.65 to small group of
Investment trusts and private investors in
Feb.. 1950. Issued (together with ffl.XOO.000loan, see above) for expansion and additionalworking capital.•tech Purchase Warrant*: Each certificate
for $3 preferred bear* non-detachable war-
rant entitling holder to purchase, in whole
and not in part, one common share at $11.25
per share for each preferred share, void after
Jan. 15, 1954 or redemption date. Warrant*
protected against dilution. New York Trust
Co.. New York, warrant agent

Stock Purchase Plan: company has reserved
25.000 common shares for sale to officers, di-rectors or employees, at W per share on 10-
year installment purchase contracts. Pur-
chased to Dec. 31. 1950. 9,650 shares.
ALAMO IRON WORKS

History: Incorporated under Texas laws
Feb. 2, 1899. as successor to business estab-lished in 1878 by George Houngreen. Sr.
Merged Alamo Steel it Supply Co. Jan. 3.1928.•usineast Manufactures machinery, pump-
ing equipment and well drilling tools. Also en-gaged in general job shop production a* wellas Jobbing of machinery and supplies for mills,
contractors, etc.: also Jobbing and fabricating
of building steel.Property: Plant* with warehouse faellitte*,
located at San Antonio, Houston. Corpus
Chris tl. Brownsville and San Angelo. Tax.Officers: Melrose Holmgreen. Pres.: E. A.
HoJmgreen. Jr.. Vice-Pres. and Treas.: Herbert
Holmgreen, Sr.. Sec.; A. S. Bennett. M. G.
Voight, J, C. Cowan, Louis Tengg. 2nd Vice-
Pres.Directors: E. A. Holmgreen, Jr.. MelroseHolmgreen Herbert Holmgreen. Sr., A. S.
Bennett M. G. Voigt.Annual Meeting: Mo regular annual meeting
held. Meetings held on call only.

Ne. ef Stockholders: Dec. 31. 1950. 58.
No. ef Employees: Dec. 31, 1950. 715.
Office: San Antnnto. Texas
Income Account, years ended Dec. 31:

1950 1949
$12.487.932 $10.195.197

9.484.674
Net sales ——....
Cost of sales ——.
Adm. ic sell. exp.
QlOperating profit
Other income ....
Total income ——Interest .—......
Pension contrib...
Doubt, acct. res...
Other deductions.
Fed. income taxes
Pr. year Inc. tax,.
Net profit ..———
Earn, surplus. 1-1
Dividends ————
Earn. aurp.. 12-31
QJTimes int. earn.

1.884.884
1.118.373

6.859
1.125,232

25,743
59.265
13.522
8.224

425.000
60,000

533.477
1.276.979

158.556
1.651.901

40.56

8.009.380
1.679.211

506.606
9.102

515.708
30.154
65.818
3.244
8.194

248.220
3.550

256.529
1.178.767

158.316
1.276.979

14.54.Before income taxes.
0After deprec.: 1950. $87.000: 1949. S69.978.
ales and Earnings, years le Dec. 31 (in S)-

Net Net No. of Earn.4'«5fc

Year Sales
1950- 12,487.932
1949. .r 10.195.197
1948.. 10.867.559
1947. 9.403.009
1946.
1945.
1944.
1943.
1942.
1941.

7.599,645
5.319.06.1
4.673.086
4.153.G66
S.nsSfi.W
5.570.408

41 Cb

Profit
533.477
256.529
511.448
455.339
329.32598.IM3
109.867
109.917
153.016
226.40S

A^V. Wl
Shares

13,213
13.193
13,088
13.088
13.088
13.053
13.195
10.555
10.45.1
10.481

JMil fl.
on Com.

40.37
19.44
39.08
34.79
25.16
7.51
8.01
7.30

11.39
18.33
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rf.ie Long Beach. Santa Ana. Van Nuy*.rvTffl'pton, Whittier Burbank Pasadena and
sanLuis Obispo. The California stores sell
men's clothing, furnishings, hats, shoes and
boys' clothing and 3 stores sell ladies' ready
^property: Plant at Rochester. N. Y., eon-tains 110.UOO sq. ft of floor space. Other planthaving 7,000 sq. ft of manufacturing space inGeneva, N. Y. Also has office space under
lease in New York, Chicago and Los Angeles,
subsidiary stores are In leased premises.subsidiary i Timely Stores, Inc. incorporatedIB cm.. Apr. a. l»4«, l* whouy-ownod.Officers: G. N. Kaye. Pre*.: F. E. Wolfe. Vice-Pres. and Treas.; A. E. Femleaf, E. J. Bloomer,
j D. Carcy, Vice-Pres.; B. S. Heumann. Sec.;
P M. Dugan, Asst. Sec. and Asst Treas.

Directors: F. E. Wolfe. B. S. Heumanri. A. E.
reriiieaf, T. J. Hargrave, R. N. Ball. F. E.
Devans. Rochester; G. N. Kaye, New York.

Auditors: Ernst St Ernst.
General Counsel: Nixon. Hargrave, Devon*

Sc Day, Rochester.Annual Meeting: Third Tuesday in Jan.NO. ef Stockholders: Dec. 31, 1951. 1,150.
No. ef employees: Dec. 31. 1951. 1.350.
Office: 1415 Clinton Ave. N.. Rocheiter >,

New York.Consolidated Income Account, year* ended
Oct. 11:Net sales —————Cost of sales ......
Gross profit ——..
Selling, etc., exp—
QjNet earnings —
Other income .....Total income .....Interest .......—.
Other deduction* .
Fed. income tax ..Pr. yrs. Inc. tax...Net profit ———...
Prev. earn. surp...
Common divs. ....
Contingent res. ...
Earn. surp.. 10-31..

1951
112,843,441
10.339.186
2.906.255
1,839,710

666.54$
13.271

679,816
50,181

569
324.000
cr 7.876
312.942

2.699.447
140.000

$10,731.139
1.691.135
2.048.004
1,650.418

397,586

160.500
cr 26.095

283.216
2,556.231

140.000
2,~69~»"447

fflAfter depreciation and amortization: 1951.
887.202; 1950. 889.694.

BIFrom SEC report.
Sale* and earnings, year* t*> Oct. U (In S):

Net Net No. of Earn.
Sale* Profit Share* on Com.

1951— 12,845.441 312,942 140.000
I860.. 10.73B.13t 283.216 140.000
1949.. 10.503.468 336.341 140.000
1948.. 13.843.531 641.277 140.000
1947.. 12.085.762 617.672 140.000
194o.. 8.500,957 497,792 140.000
1945.. 6.505.345 189,891 140.000
m«_— 6,343,189 172.211 140.000
1943... 5.796.039 144.807 ......
1942— 5.408.184 135406 ————

Consolidated Balance Sheet, year* endedOct. 31:
Assets:Cash ..............

Receivables, net ..Finish, prod., etc..
Work in process ..ffiRaw materials ..
tiJMatl. in transit..

Total current .
Land, bldgs., etc...
Deprec. St amort..

Net property ....
Life ins., cash val..Other assets

Total . —— ....
Liabilities:

Notes payable ....
Accts. payable ....Empl. pay. deduct.
Accruals, etc. .....
Fed. income tax ...

Total current .
Inventory res. ....
Uninsur. loss ... ..
Capital stk. ($10)..
Earned surplus —

$465%
2,965,331
1,140.944

381.394
1,106.326

88.640
36.033

$6.183.302
1,805,627

906,993
893, U2»
24.681

$7.107.212
$1.800.000

197,066
37,623

220.002
364,321

$2.639.012

i.Tdb'ooo
.2.068.200

I960
$441,188
1.932.699
1,122,813

591476
1.458,453

117.252
41.581

$5.705.462
1,844,441

862.411
982.030
31.067
23755

$6.742,314
$1.500.000

$11.649
62.191

203.377
169.839

$2,477.056
150,000
45.S11

1,400.000
2,698.447

Total —————— $7,107.212 $6.742.314
Net current assets. $3.544.890 $3.258.406
Net tang, per sh... $31.92 $29.28

fflAt lower of invoiced cost, first-in. first-
cut, or replacement market lea* allowancelor shrinkage and obsolescence.

Capital stock: L Timely Clothes, Inc. eem-men: par $10:
AUTHORIZED—140.000 shares; outstanding,
140.000 shares; par $10.
DIVIDENDS PAID—
1946— $0.60 1947-48 $1.60 1949... $1.30
1950-51 l.uO UJ19S2. 0.50

ODTo Apr..2.
(TOT—— ———VOTING RIGHTS—Ha* one vote per share.
PREEMPTIVE RIGHTS — Ha* preemptive
rights as provided by New York laws.
OFFERED— iao.uoo shares) at $16.50 per snareon June 27. 1946 by First Boston Corp., New
York, and associates. Offering did nut repre-sent company financing.
TRASNFEH AND DIVIDEND DISBURSING
AGENT—Lincoln Rochester Trust Co.. Roches-ter.
REGISTRAR—Security Trust Co.. Rochester.
PK1CE RANGE—1951. 143«-12.

TOBIN PACKINO CO., INC.
History: Incorporated in Delaware July 10,

1942 as successor of Iowa corporation of same
name. On Nov. it. 1942 merged with Albany
Pecking Co.. Inc. and Rochester Packing Co.,
Inc.. each of which had a 50% intereat IBTobin Packing Co.. Inc* which became thesuccessor corporation. •

In Nov. UM£. purchased Estherrllle Packing
Co. (U.) plant for UOO aharas 7* preferred•usineea: Operate* principally as a pork
packer and manufacturer ox meat product*,including smoked meat, sausage products andcanned masts. AJJSO baneue* outlet, egg* anilbeef.Properties: Plants at Rochester and Albany,N. Y., Fort Dodge and £sthervUle71owa have
combined floor area of 1,145.500 sq. ft.

Subsidiary: Parker Mills, Inc. own* buck-
wheat flour mill at Bailston Lake. N. Y.

Officers: F. M. Tobin, Pres.: w. C. Codling.
1st Vice-Pres.; H. Rumsey. Jr.. F. J. Clark.
Vice-Pres.; H. L. Cooper. K. F. Voigt, T. G.
Leiss. Asst. Vice-Pres.; R. N. Peck, Treas. and
Compt.; F. W. Hagerman. Sec.; J. J. Burke.J. C. Meyer. Joseph Wells. O. J. McKlrchy.
P. J. Vaeth, Jr., Asst. Sec. and Asst. Treas.;
R. B. Hunter. Asst Compt and Asst. Sec.;
O. J. McKirchy. Jr. K. £ Dingman. E. R.
Parti*. Asst Treas.

Oireeteni F. M. Tobin. H. Rumssy. Jr.. R. H.
Peck. H. L. Cooper, W. C. Codling, T. G.Lelss, F. A. McNsmee. F. W. Hagerman, F. J.
Clark, H. K. CUlman. J. J. Krez. W. G. Som-ervUle.

Auditor*: Hurdman St Cranstoun.
No. of Stockholders: Oct 27, 1981: Pre-

ferred, 1.228; common, 1,877.
No. af Employees: Oct 27. 1951, 3,074.
Office: 900 Maple St. Rochester. K. Y.
Sale* Volume (Ibs.): 1951 1950

Fiscal year* ...... 306.243,132 315438,613
Consolidated Income Account, years ended:

Oct 27,'S1 Oct 28, 50
Net sale* ————.. $122,497.669 $108.038.229
Costs Sc expense*.. 119.6tt3.317 105.220.664
Depreciation —— 587.718 480.794
Emp. retire, fund. 216.818 278.200
Net earning* ..... 2.0VV.816 2,058.571
Other income —— 201.664 142,711
Total income ——— 2.231,480 2.201.232
Interest ———.... 306,025 236,570
Other deduct, net 28.950 25,606Fed. income taxis. 930.700 7*3.006Pr. yr. inc. tax adj. cr 33.613 ..—...
Net profit ......... 993.419 1.156.101
Prev. earn. surp... 5.996.943 5.489.742
Preferred divs. ... 158.879 158.879
Common divs. —— 509,628 490,020
~irn*d surplus —— 6.321,855 5,996,843
.Time* int earn.. 7.20 9.20Tarn., pfd. share.. $43.77 $50.94

No. of pfd. (hare* 22,697 22,697UJBefore income taxes.
Sales * Karning*, yr*. to Oct. JO, etc. (In S):

Net No. of Earn.Sales Profit Shares on Com.
1951— 122,497.669 993.419 851.773 0.93
1950— 108.038.229 1.156.101 842.200 1.11
1949—— 1V3.487.819 1.380.488 808.2410 1.S2
1948— 119.254,669 1.951.574 808,200 222
1947—— 22.521.657 1,973.654 $08.200 2.25
1946—— 47.359,331 1.256,461 161,685 6.79
1945— 44.094.436 331.329 149.685 1.21
1944... 54.554.656 389.674 134,800 1.7S
1943— 54.928,405 462.354 134.800 2.32

Consolidated Balance Sheet:
Asset*: Oct 27/51 Oct. 28/50

Cash ————.———— $1.615,912 $1.276.134
Receivables, net .. 3.420.282 2.611.833
(TJInventorie* ——— 5.869,875 5.793.215
Prepaid expenses. 702.377 523,806

Total current..
Land, bldgs., etc...
Depreciation .....

Net property ...
Non-op, prop., net.
Investments, net—
Plant addit prov..
Life ins., cash val.
Patents, net ......
Deferred charge*..

Total .........
Liabilities:

Acct*. pay., etc. ..
Note* payable —..
Fed. inc. taxes ...
1st mtge. bds. due.
Emp. retire, fund.Accrd. taxes, etc...
Cust advances ...

Total current..
1st 3',i*. A. 'S2-'62..
1st 3'bs, B. '53--J7..
7% pfd. stk. (S1UO)
Common stk. (S3).
Capital surplus ...
Earned surplus ...

Total ...__..Net current assets
Net tang. com. sh..(TJAt lower of cost or market.

(EAfter crediting $37,438 excess of agreed
value of 9.373 common shares Issued as part
of purchase price of Fort Dodge building over
par value of shares.

$11.608.446
12.542.435
4.30S.381
8.223.054

91,699
57,654

227,579
358.112

4.897
78.585

$20.660.027

$1.312.936
2.700.000
1.061.911

178.0VO
59.618

189.154
126.798

$5.628.416
2.1G7.000
1.250.000
2.269.700
2.555.319
ISJ4G7.7S6
li.32l.Saa

$20.660.027
$5.980,020

$10.97

$10.204.993
10.69i.32S
3.767.209
6.927.718

114.438
64,677

1,194.017
328.682
85.037

$18.919.562

$1.266,073
1,400.000

882.701
172.000

224494
$4.121.020
2.345.0CO
1.250.000
2.2C9.700
2.IU6.GUO

410.298
3.396,943

$13.919.562
$6.083.973

$10.61

Bonded Debt: l. Tebin Packing eew inc. first
mortgage strict A sinking fund JVis. dueserially to 1H2:
AUTHORIZED—$3.000,000; outstanding. $2445.-
000.
UATED—July 1.-1947.
iKLATURlTY—Oue serially each Jan. and Julyl. w IDU. (See suuung tuna tur details).
LNTEREST—j&J 1 at ofllce of trustee. Prin-
cipal and interest payable In U. S. legal tender.
TKUSTJ6B— New York Trust Co.. Mew york.
CAJLO-ABJ.E— As a whule, or in pan by lot.
on not lets than 30 nor mure than 60 days'published or mulled nuuce at any tun* to eachjune 31). incl., as toUows:
1957— 103 1958.. 102'.i 1359.. 102
I960-. 101 >,» 1961.. 101 1962.. 1UO

Also eolittDle fur sinking fund iwmeh see).
SINKING FUND—On cacn JgtJ 1. in cash or
nonos at par. ranging from $154400 in 1941to $242.000 in 1961 ana $12S,OUO in iStii.
fEC (JA1TY—Secured equally with 3',is. series

. by a first hen on substantially all prop-
erty. __
DIVIDEND RESTRICTION—Company will not
wuhout consent of 66%?« of outstandingbonds, pay cash dividends except out of
earned surplus (as defined) accumulated after
Oct 30, 1948. nor unless thereafter on con-
solidated basis current assets are 1H times
current liabilities. Company agree* to main-
tain currunt assets of $3,500,000 in excess ofcurrent liabilities. •ISSUED—On July 1. 1947 to Perm Mutual Life
Insurance Co.. Philadelphia,

2. Tebin Packing Co., Inc* first mortgage
•erle* B sinning tend I'/iS, due serially itu-
57:

Authorized, $1.250,000; outstanding. $1.250.-
0!)0; issued in 1950 and privately held.

Security and dividend restriction same a*Series A, above.
Capital Stack: 1. Tebin PaaJUng C«* ISM. 1%br**«rr*4; par $100:

AUTHORIZED—30.000 chare* (increased from21,397 shores, Sept. 28. 1945); outstanding, 23.-
697 shores; par $100.UlVlDE.Nij nlGlild—Entitled to preferential
cumulative diviaund* at rate of 1% par an-num. _pay»iol« Quarterly.
DIVIDEND RESTRICflONS — See 1st His.above.DIVIDENDS—Initial dividend of $1.75 pud
Jan, 5, 1943. Regular dividends paid QuarterlyJan. 1, etc.. to stooat ol record about Doe. SO.
etc.VOTING RIGHTS—Has no voting power ex-
cept on ueiuuJt of 8 quarterly dividends, when
it elect* a majority of directors. .
LIQUIDATION RIGHTS—On liquidation, en-
titled, before distribution to common, to $100per share and dividends.CALuABZ.fi—AS a wnole or in port at any
time on IS days' notice at $110 per jhare and
dividends.
PRICS RANGE— 1951 1950 1949 1948 1947

High——————— 109 110 lU91i 109 ii 110
Low _..____ 108 107 1U7 108 107
2. Tobin Packing Co.. Inc. common; par $3:AUTHORIZED—i.uou.ooo shares; outstanding.

821.773 shares: par $3 (changed from no par
Sept. 20. 1947; five $3 shares issued for eachno par share). __
DIVIDEND RESTRICTIONS—See 1st
above.
DIVIDENDS PAJD—On no par shares:
1943-16 SI.1,3 1947— $2.00

On S3 par chars*:
1948-51 0.60 0)1952. 0.30

STo Apr. 2.PRICE RANGE— 1951 wso 1949 _
High........... 8>i 3Vt 8',i lit*
Low——————— 7ii 7V§ tVt $

OFFERED—(34.000 shares) at $8.75 per shore
on Sept. 6. 1950 by Cohu St Co.. New York.

Transfer and Dividend Disbursing Agent:
Lincoln Rochester Trust Co., Rochester, N. Y.
AFFILIATED GAS EQUIPMENT,

INC.
History: Incorporated under Delaware law*

Aug. 7. 1948 to acquire assets of Bryant Heat-
er Co., Day St Night Manufacturing Co. andPayne Furnace Co.. subsidiaries of Dreeser
Indus trie*. Inc.Business: Company manufacture* ga* heat-
Ing equipment, water heaters, water cooler*
and air conditioners. Aircraft department at
Monrovia, Cal., makes major sub-assembly
for new FB9 Scorpion jet fighter. Sold under
brand names of Bryant, Day St Night and
Payne.Properties: Owns In fee plant* In Monrovia,
Cal.. Indianapolis. Ind. and Cleveland. O.,with total floor space of 6-10.000 sq. ft and
leases plants in Tyler, Texas, and Cleveland.
Ohio.Officers: L. C. Harvey, Pres. and Gen. Mgr.;
W. J. Bailey. Jr.. Vice-Hres.: P. W. Scott, Vice-
Pres.; Sec. and Treas.; G. A. Kautz, Cont.
J. A. Hughes. Vice-Pres.

Dlrecitrs: L. C. Harvey, W. J. Bailer. Jr..M. J. Foruer. N. A. McKenna. F. H. Beam.
W. A. McAIee, A. L. BiUincsley.

General Counsel: McAfee, Grossman. Taplin.
Banning, Newcomer Sc Hazlelt. Cleveland. O.Annual Meeting: April 25. 1951.

No. of Stockholders: Dec. 31, 1951: Pre-
ferred. 420: common, 6,200.

No. of Employees: Dec. 31. 1951, 2.275.



Executive Offices: 1TST7 St. Clair Are..

""unfilled Order*. Dec. 31. 1951. *35-OM.OOO.consolidated Income Account, years ended
&•* Sit 1951 1950
Sates $41.063.832 $43.215.910
Costs £"expYns~es.* &•***•%' i8l2«'fsnDepreciation ..... «i-g« * fffin?Ceneral taxes 3n.885 228.901sStma£S?.::~ *.™*** **y&-i!&
Gain, aswts *old . --„¥••«; »ai'iii
Other Income —— JF'253 ,. §«'!£!
Total income —— ^-325'ii5 4lS??'IS;Interest ......... 258.2GO 206.632
Other deductions.. *f™2 , .eMKSFed Income taxes. 2.045.000 1,885,000
£xccn profit* M": 205,000 315.000
Pr. yrs. tax adj.— cr 97,996 jv.VSSJNet Income ...—— 1,807,761 2-2«-33f
Earn SUIT)., 1-1 _ 2.15S.336 878.204
Preferred divs. ... 108.082 113.460
Common divs. .... 480.408 846.744
Earn. *urp.. Dec. 31 3.372,607 2,159.336
Earn., pftf share .. S51.56 561.16
No. of pfd. shares. 35.060 36.6.10

Note: No provision has been made in 1951for renegotiation of Government contracts,as refunds. If any, ara not expected to be
of material effect

Combined Sale* and Earning*, years onded
Oct. 31 (in?):. „ , .._ .

>
Sales Profit Share* on Com.

1951— 41.083.832 1.807,761 1,225.020 1.39
1950... 43.215.910 2.241.236 1.222.020 1.74
GJ1M9. 30.900,489 1,665,502 1.021.950 1.52
1948_ 29.171260 2.246.314 1.000.000
1947_ 23,949.678 1,890.540 1.000,000
1946... 17.570,759 637,728 1.000,000
1945... 33.639.636 1.251,671 —————
1944... 33.E06.656 784.816 —————
1943_ 37.411,099 869.910 —————
1942... 13,359.382 483.986 ——.... ...

GJYear ended Dec. 31; prior years to Oct. 31.
Consolidated Balance Sheet, as of Doc. 31:
Assets:Cash .——........

Receivables, net ..
DQMater. & tuppl..
ffiTFork in process.
HlFinish. products.
Reimburs. costs ..
Deferred costs ——

Total current .
Land, bids*., etc...Depreciation ——Net property ...
Empi. atk. purcl:..
Non-curr. receiv..
Deferred charges .

Total _......
Liabilities:

Notes payable ....
Accts. pay., etc. ..
Dividend payable.Fed. income taxes.

Total current .
Note* payable __
S3 pfd. *tk. (SSOi..
Com. stock (SI)...
Paid-in surplus _
Eamed surplus _
Total .............
CBRescq. stock ——

Net sUt. 4: surp..

1951
$£.221.498
4.12C.4G1
6.815.630
3.141.698
3.68S.S44
Ji.OE9.533

466,882

$28.547,600
8.487.032
1.611,046
6.B75.1E5

72.000
31.610

49S.O?4

1950
S3.950.7C2
4.563,018
5.260.852
1,393,853
3438.898

Capital Stock: t. Affiliated Oas equipment.Inc. u cumulative preferred; par ISO:
AUTHORIZED—37,332 shares: outstanding
35.060 shares; In treasury. 2.272 chares: par S50
PREFERENCES—Has preference for jutseu
and dividend*.
DIVIDEND RIGHTS—Entitled to cumulativedividends of $3 per share annually, payablequarterly, Mar. U, etc. to stock of recordabout Mar. 1. etc.
DIVIDEND RECORD—Initial dividend of (1cent* paid Mar. 2V, 1949. Regular quarterlydividends paid thereafter. i"-™^u
DIVIDEND LIMITATION—See term loan.above.
DIVIDEND RESTRICTION—Company maynot pay any cash dividend on or acquire
junior stock U such disbursements exceed
sum of (a) consolidated net income subse-quent to Feb. 1.1049 after deducting preferred
dividend and sinking fund requirement*, (b)5100,000 and (c) proceed* of any junior itoek
sold after Feb. 15,1949; nor if Junior stock plusconsolidated surplu* i* leu than 121% of sum
of consolidated funded debt and Involuntaryliquidation value of preferred, and stock ofequal or superior rank, computed on next pre-ceding June 30 or Dec. 3L
VOTING RIGHTS—Ha* no voting power un-less dividends for one year are li arreara,when preferred voting a* a.claa* ha* right toelect one-third of. but not lea* than two, di-rector*.

Consent of 66 2/3% of preferred necessary to
reclassify or change term* of preferred ad-versely or create any prior stock; or to iasue
any preferred, or prior or equal stock, orcreate, assume or guarantee any funded debt,
unless as of preceding June 3u or Dee. 31 thesum of par or stated value of junior stock and
consolidated surplu* (a* defined) if at least
125% of consolidated funded debt phis in-voluntary liquidation value of all outttandingpreferred and stock of superior or equal rank.

Consent of majority of preferred necessary
to create any equal stock, or increase au-
thorized preferred or equal stock.
LIQUIDATION RIGHTS—In liquidation en-
titled to S50 per share If Involuntary, andoptional call price if voluntary, plus divi-
dends.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole or in part on at least
30 days' notice at any time to each Jan. IIincl.. as follow* (S per share plus dividends):
1953, 53; 1958, 52V«; thereafter Slii. Stock so
acquired may not be reissued.

loan, ice above) for expansion and addition*]working capital.
PRICE RANGE— 1951 1950 1949

5Stock Purchase Warrants: Each certificate
for S3 preferred bean non-detachable war.rant entitling holder to purchase, in wholeand not in part, one common share at tu.zs
Jer share for each preferred share, void after

an. 15. 1954 or redemption date. Warrants
protected against dilution. New York TrustCo.. New York, warrant agent.

Stock purchase Plan: Company has reserved
25.000 common share* for sale to officers, di-
rectors or employees, at S8 per share on 10-year installment purchase contracts. Pur.
chased to Dec. 31. 1951, 12,950 shares.
ALLCN INDUSTRIE*, INC.

History: Incorporated In Delaware May 31,
1927, to acquire capital stock* and assets of
Detroit Bedding Co. (incorporated In Michigan
in 191S) and Detroit Bedding Co. (incorporatedin Ohio in 1125).

J18.508.3R3
7,010,136

993,073
6.017,062

98.400
55.32S

415.464

terests being conveyed to Alien Industries.
Business: Principally engaged in manufac-ture and aalo of cotton. Alf and jute fibre

products for use in automobile upholsterincand body construction, and of rug and carpet
cushions and linings for domestic and general

In 1939, company introduced "Sky-tax"—cotton encased InTatex—which is used pria-
cipaUy by the automotive Industry and tosome extent by the mattress and furniture up-holstery trades.

Company also mate* thermal and acoustic*]hair and .lute products. —«••»
Property: Owns «nd operate* 2 plants in

Detroit; one plant in Plymouth, Mien, and oneplant in Linden. N.J. Also operates a plantin St. Louis. Mo., leased in 1946.
In 1948. company completed • r.000.000plant at Rahway. K. J. on a tract of Z» acres.
In Jan. 1950 company contracted to leaseplant at Hemn, 111.

£ SI""" °WMd' 48T4W •*
S J. Allan, Chairman and Pret.:

J. Tobias, Vice-Pro*., Trek*, and Gen. Mgr.;
_ C. Alien, R. G. Olson, David SchimmeL
Elmer Zuckerman, Vice-Pros.; O. A. Markus,See.

PlrMket*) C. 3. Alien. J. __ ... _.
Olson^H. C. Alien, David Schimmol, H. Kauf-

I. ii41«t 4»01,,«>*TV« WlVSVUtVr. »«?«._ 'KING FUND—Annually and cumulative,
3 1/3% of total shares issued, by purchase orcall. Company may anticipate future require-
ments.TAX STATUS—Company will reimbursePennsylvania poMonaf proper^ ttx not **-
ceeding eight mills on taxable value.

$36.027.426 325,094.637 PURPOSE—Proceeds of. preferred, common

58.731.000 S499.000
3,800.563 3.515.156
.——... 241.944
2.300.0.10 2.217,535

$14.831.563 $6,473.625
5,820,000 4.401,000
1.866,600 1.933.300
1.225.020 1.222.020
9.02S.340 9.009,674
3.372,607 2.159.336

15.492.567 14.324.330
HE. 704 104.328

15.375.863 14.220.002

Total ......... £36,027.426 $25.094,637
Net current assets $13.716.043 $12,034.745
Net tang. com. sh. ' Sll.:2 $10.14

QJAt lower of standard cost or market
^Preferred shares at cost: 1951. 2.272; USD.

2.016.
Term Loan*: Outstanding. Dec. 31, 1051.

$6.225.000: (including $2,000.000 obtained in
Jan., 1951); retired S875.000. Dated Jan. 18, 1949,
due Feb. 1, 1964. Interest 4% per annum, pay-able F&A 1.

Loan, as amended to Feb. 15. 1951, payable
$400,000 each Feb. 1 beginning 1952. plus 10%
of net income after taxes for preceding fiscal
year payable each Apr. 15, beginning 1951.Notes are not secured.

Company may not pay any cash dividend
on or acquire any capital stock if such dis-
bursements exceed the sum of (a) net Income
and proceeds of sale of capital stock after
Dec. 31, 1950 (except initial financing), and
(b) $1,000,000. Company is to maintain excess
of current assets -over current liabilities at
least greater of $4,000,000 or 150% of total debt
(as denned).

atanic Credit: Company June 2*. 1951 ar-
ranged a $9.000,000 bank credit to finance de-fense production.

To Dec. 31, 1951 company had drawn about
$6,150.000 evidenced by 90-day 340 promissory
notes, guaranteed by U. S. Army.

Working capital shall be not lew than S9.-
000,000 plus an amount equal to any addi-tional funded debt incurred.

and 4% note financing to acquire assets of
Bryant Heater Co., Day & Night Manufactur-
ing Co. and Payne Furnace Co., for capitalexpenditures and working capital.
TRANSFER AGENT—New York Trust Co..
New York and National City Bank of Cleve-
land.
REGISTRAR—Bankers Trust Co., New Yorkand Central National Bank of Cleveland.
OFFERED—10.000 shares S3 cumulative pre-
ferred (par $50) with non-detachable common
stock warrants, and 1,000,000 common shares
(par $1) offered at $50 per unit of one pre-
ferred share and warrant to purchase onocommon share, and at $9.25 par common share(proceeds to company $46.75 and $8 respec-tively) on Jan. 13. 1049 by a syndicate headed
by Reynolds & Co., New York.
LISTED—On New York and Midwest Stock
Exchanges.
OJPR1CE RANGE— 1951 1950 1949

High——————_ 53 55*4 5144
Low.......___ 47% 48Vi 46
DDWith warrant.
2. Affiliated On equipment. Inc. common;

par $1: __
AUTHORIZED—2.000.000 charts: outstanding,Jan. 1, 1952, 1,216,020 shares; reserved for
warrant*. 40,000 shares; reserved for stockpurchase plan 9.000 shares; par II.
DIVIDENDS—
1949. $0.52 fe 1950— $0.65 U51— $0.60
IB1952. 0.10

CD To Mar. 15.
DIVIDEND LIMITATION — See preferred
stock and term loan, above.VOTING RIGHTS—Has one vote per share.
with restrictions, see preferred above, with
right to cumulative voting for directors.
PREEMPTIVE RIGHTS—None.
TRANSFER AGENT—New York Trust Co.,
New York and National City Bank of Cleve-
land.
REGISTRAR—Bankers Trust Co.. New York
and Central National Bank of Cleveland.
LISTED—On New York and Midwest Stock
Exchange*.
OFFERED—See preferred, above.

(200.000 shares) at $10.65 to small group ofInvestment trust* and private investor* in
Feb.. 1950. Issued (together with $1400,000

Tobias. R. O.
v>i>vn, a. w. Aiiro, "——— "*•'———* ** **- "man, O. A. Markua.

General counsel: Freud, Markus. Gilbert &
Lubbers. Detroit. Mien.

Annual Meeting: Third Monday in April.
No. of Stockholders: Dee. 31. 1951, 1.74$.
No. of Employee*! Doe. 31,1951,1J99.
General Office: Leland Avenue at G. T. K. B~Detroit 7. Mlcb,
Income Account, year* ended Doe, 31:

Net sales .. — ....Cost of sales . ——
Selling, etc.. ejtp...
Other income ....
Total Income ... . .
Interest . — ... ....
Loss equip, sold .
Fed. income tax-
Excess profits tax
State income tax.Pr. yr. inc. tax...fflNot Income . ....
Earn, surplus. 1-1.
Common divs. ...
Earn, surp., 12-31.

[DAfter depreciation
$279,753; 1950, $278.684.

1951 1950
$30.662,811 $33.973.817
26.028.804 29.145.687
1.942.039 1.926.538
2.691.968 2.901.592

21,002 19.863
2,712.970 2.921,455

24.863 29.090
234.281 12.763

1.230,000 1.220.000
215.000 190.000

1.500 5.000
iJSffm r48?J4?
5J89.718 4.488.331

447.360 587.160
5J49.684 5.389,718and amortization: 1951.

Sales and Sternlngs, yean to Doe. 31 (in $):

1951
1950..

Net
Sales

30.663,811
33.973.817

Net
Income
1,007.326
1.488.547

1949... 24.794,899 1.003.082
1948... 27.174.812 1.179.950

_
1946—
1945...
1944...
1943...
1942—

23.353.059
14.300.195
5,897.304
6.876.033
5.466.537
7.324.421

1.201,061
742.848
206,426
395.944
371.913
374.05*

No. of
Share*
559,200
559.200mm
559.200
279.600
271.200
262.800
282.800
262400

Earn.on Com.
1.802.66

Sujlanco Shoot, a* of Dec. 31:
Assets:

EJRaw" matl." I.. I.
(XJFinish. prod., etc.Receivable*, net .

Total current.
Bldg. & equip. ——
Depreciation .. —

Net bldg.. etc ——
......... _

Lshold. impr.. net
Life Ins., cash val.
Other assets ———
Prepayments ——

1951
$1.989.407
2.425.381

359,771
1,136.864

$5.911.423
5.807.078
1.289.612
4,517,466

197.315
40.289
43.159
63.732

172.057

2.15
S:,6!ui
1.41
1.42

1950
$1.917.042
2,542.552

625.906
£156.379

$7.341.879
$.814.096
1.544.516
4.263,580

197.315
40.498
40.294
15.652

155.799

Total $10.945.441 $12.061.017
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Begin""** 1946, an amount sufficient to re-
deem on next following Dec. 31. 2% of maxi-mum number of preferred shares theretofore
at any time outstanding. Credit may be
taken at sinking fund redemption price for
preferred acquired other than through sinking
fund. Sinking fund payments are cumulative.Any balance of at least SIO.OOO In linking fund
lo be used to redeem preferred.

Callable for sinking fund on at loast 30 days'
notice to Nov. 30. Intl., at prices per share(plus dividends), as follows:
1*50... 8104.00 19SJ-..II03.SO 1960...S103.00
11(5... 102.50 1970... 102.00 0)1970... 101 JO

[D After Nov. 30. 1970.
PURPOSE—Net proceeds applied In part, with
other funds, to redemption of $4.000.000 flrstU. due 1953: balance added to general funds.
TRANSFER AGENT—State Street Trust Co.,
REGISTRAR—First National Sank. Boston. .
OFFERED— r30.000 shares) at S101.50 per share
(proceeds to company SS8.50 per share) on
Dec. 11. 1945. by a syndicate headed by the
First Bo-ton Corp., Boston.
PRICE RANGE— 1952 1951 1950 1949 1948

High—————— 8914 971i 97'i 91 95
Low————— 87 87 93',i 85 921i2. S. D. Warren Co. stock; no par:

AUTHORIZED—1.200.000 shares; outstanding.
Dec. 31. 1952. 811,520 shares: no par (changed
from S100 par to no par Feb. 15. 1929; five no
par shares issued for each S100 share; no par
shares split 4 for 1 Fob. 28.1947).
DIVIEErDS PAID—
1929— SS.OO 1930.
1832-35 Wl 1938...

1139 —
17.90

1.00
.W1933 —

IM1... 3.25 1942 — 2.25
1944-45 2.25 1946 — 3.00

tl.TI
1.71
f.OO
1.40
1.00

1131 _
19ST _
1944...
1943 _
1947._

On no rar shares after 4-for-l «n!it:
1947 ... 0.75 1948 ... 1.20 1949 _ 1.40
1951 — 1.70 OJ19S1 — 1.15 1952 _ 1.00
031933. 0.25

^Includes $0.40 paid prior to 100% stock
Uvidend.

Mar. 31:
Product sates .....
Costs & een. exp..
Selling, etc.. exp. .
Depreciation ......
Net earnings '.. ...
Other income ——
Total Income ———
Interest ..........
Devel. & research.
Income taxes ———
Net profit .. ..... .
Prcv. earn. surp. .
Common diva. ——Pr. yr. lac. tax ...
Earn, surplus. 3-31.

1952
$16.565.261
11.775.596
1.358.388

875.422
2,555. 355

64.051
2.619.C06

61.975
S5.1.24S

1.083.047
921.639

4.304.882
523.250cr 380.373

S.083.544

1951$13.5.16.484
9.628.514
1.186.034

841.496
1.880.440

203.965
2,084.405

60.084
460.964
640.934
922.423

3.905.809
523.350——— ..

4.304.382

Solos and Earnin
Pro

1932...
1951 —
1950 —
1949 —
1948...
I!»47...
1946 —
1943...

rod.
Sales

16.565.2S1
13.336.484
12.836.029
12.717.037
10.324.170
11.638.636
9.599404
S.562.640

yean to Mar. U (in t):
et No. of Born.

Profit Shares on Com.
921.639 34S.3GO 2.64
923.423 348.900 2.64

1J00.5M 348.900 3.44
S13.113 341.900 2.38
879.307 341.220 1.99

1.405.796 341.710 4.11
42T.973 337.560 1.2T
216.765 5.42! 34.29

$11.551.918 $10.687727

Eldivid
CCTo Mar. 3.

DIVIDEND LIMITATIONS—See first 4s. 1972, N.bank lo*n and preferred stock above. Ni
TRANSFER AGENT—State Street Trust Co..
Boston.
REGISTRAR—Tint National Bank, Boston.
PRICE RANGE— 1952CD19S1 1950 1949 1948
High..—...... 16','t isn 32 18 20
Low——————. 1S?3 !S 18 12 13
•3After stock dividend: before. 36-34 U.

WESTERN CONDENSING CO.
Nlstcry: Incorporated under California Ia-vt

on Apr. 1. 1937 ts a consolidation of a com-
pany of ths same name incorporated In It't
and Pacific Auxiliary Co. incorporated In 1I2T

Bu»fn*sa: Company la engaged in the proeoe-
*ine sf fluid -whey. • by-pronuct In the manu-facture of cheese or casein, for production ofwhey powder, ribolne. « rlaoflavin concentrate
used to fortify whey powder, lactoee or miltsugar, concentrated skimmllk condensed
whey and whey solids, condensed buttermilk
and dried ikimmilk. Products are used a* an
insrodlvnt in mixed foocln for poultry andlivestock and in the manufacture of drugs and
Infant foods.

Pr*a>ertios: Comoanv own* or operates un-
der lease 32 plants in California. Minnesota,
N*w York. Or»»on. Wisconsin. Idaho. Illinois,
Washington. Missouri. Ohio and Canada.

Subsidiary: Peebles Products Ltd. (Canada)was nrsranircd in Dec.. 1946. as whotlv-owned
subsidiary, with plants at Cornwall, Ont. and
Naplerville. Que.

Officers! D. D. Peebles. Pres.: George Tooby.
Exec. Vice-Pres. and Gen. Mgr.; N. E. Taylor,Vice-Pres. ar.d Asst. to Pres.: Ellis Hart.
Senior Vice-Pres. (Sales): R. W. Coolidge,
Vice-Pres. .Sales): I. C. Roberts. Vice-Prea.
(Purch.): K. W. Ward, Vice-Pres. and Asst.
Gen. Mnr.: E. C. Joppas. Sec. and Asst.
Treas.: P. E. Cooper, Treas.: J. K. Enos. Asst
Sec.: O. H. Yea key. Asst. Treas.; J. E. Woody,
Asst. Compt. and Asst. Sec.

Directors: D. D. Peebles, Eaton Taylor.
San Francisco: Ellis Hart, Petaiuma. Cal.;
George-Tooby. H. H. Pelkey, Appleton. Wis.

Central Counsel: Heber H. Pelker, Apple-
ton. Wis.

Auditors: Lester Rerriclc & Herrick.
No. of Stockholders: Dec. 31. 1952. 1,075.
No. of Employees: Dec. 31. 1952, 976.
oWe«: it I Barter* St.. San Francif o C»T
Consolidated Income Account, years ended

. . . . . . . .Consolldotcd Balance sheet as of Mar. 11:
Assets: 1952 1951

Cash ....... —— .... S2.1S1.336 1954.332
U. S. Treas. note . .. —— .. 400.0SK
Receivables . —— .. 914.441 1.218.158
(^Inventories —— 1.639.462 2.112.202
Mfg. & opr. suppl. 1. 017.790 697.212
Prepayments —— 104.215 127.710

Total current . SS.J77.244 SS.S09.673
Plant and equip. . 10.254.607 9.411.071
Depreciation ——— 5.119.001 4.519.M1
, Net property — 5.135.606 4.892.010
Land . ——————— 125..T18 1C0.290
Construction ..... 213.551 ........
Mkt. securities ... 3.951 9.961
Other investment . 22.750 22.750
Life Ins.. cash val. 52.915 48.930
Other assets ——— 114.533 __ 103.613

Total ...
Liabilities:

Accounts payable . $722.887 18.16.027
Notes payable ... 195.000 272.313
Income tax prov. . 1.044.409 "89.136
Other acer. taxes . $8.135 83.242
Oth. accruals —— 161.229 136.113

Total current . S2.211.860 J2.02B.sai
Long-term debt .. 1.583.000 1.309900Tax adjust, res. .. ——— .. 293.000
(^Common stock .. 1.723.750 1.723.750
Paid-in surplus .. 969.7S4 9B9.7IN
Earned surplus .. 5.083,544 4J04.88J

Total ———— ... SI1.331 918 « 0.6*7 227et currant asset! 13.699.384 I3.481.ff4f
et tang. com. sh. 522.29 SI0.06
[^Represented by 34S.8nn par $2.50 shares.
3! At lower of cost 'flrst-in. first-cut) or

market
Term Loan: Outstanding. Mar. 21, 1952. SI.-

TSO.Oli!) evidenced br 3.7" norr* parable $120.-
o00 annually plus the !es*?r cf 3100.000 or 20%
of net income over S300.003. exclusive of Ca-
nadicn subsidiary. Other details not reported.

Cooltal •totfkt t, WaMem Condensing Co.
common: per f2*50t
AUTHORIZED—snfl.oyn «hares: outstanding.
Mar. ?1. 1952. .748.900 shares: par S2.50.
VOTtXG RIGHTS—Has one vot* per share
rvith enmiiJarfv* vot!r.» fnr directors.
PWFWPTTVB RIGHTS—None.
DIVIDENDS PAID—1947. S2.25 cash and oneshare of Golden State Co., Ltd. common *"r
each SO shares held: 1943. SI cash and one
share of Golden State Co.. Ltd. common for
each 50 shares held: 1949. Sl.:5: 1950 and 1951.
Sl.SOMN!. S1.6K.OFFERED—50.000 ahar*« at S1T50 per «h»r*
July 31. 1945 by Dean. Witter & C., San Fran-
cisco.
TRANSFER AND DIVIDEND DISBURSINGAOENT—Cp"ipnnv.
REGISTRAR—Bank of America N. T. & S. A..San Francisco.
PRICE RANGE—19S2. 21-17; 1951. I9!s-16',j.
AFFILIATED QAS EQUIPMENT,

INC.
History: Incorporated under Onlawnre lawsAug. T, 1948 to acquire assets or Bryant fteat-

er Co.. Dav gt N'eht Manufacturing Co. and
Pavne Furnace Co.. subsidiaries of Dresser
Indtutrfeo. Inc.

In 1M2 accuirsd Toronto Hardware MfR.
Co.. Ltd.

Business: Company manufactures gas hent.
in? eouipincnt. water heaters anrf air condi-
tioners Sotri under brand names ef Bryant.
Day fi Niiht and Payns. Also various defense
riror'ucls inclvd'.re psrts for medium tanks.
s.v>'%!Ii. rocks^s and aircraft.?rop*»-tie»: Owns In f*e plants In Monrovia,
Cal.. IrdlsrmooUr. Ind anr! Cleveland. O..with total floor space of 640.000 sq. ft and
leases plants in Tyler. Texas, and Cleveland.
Ohio.

Officers: L. C. Harvey. PTM. and Gen. Mgr.;
V. 1. Sailey. Jr.. V!ee-Pres.; P W Scott. Vlee-
Pre? : Sec. and Treas.: G. A. Kautz. Cent,
J. A. Hughes. Vice-Pres.

Directors: L. C Harvey. W. J Bailer. Jr..
J. F. Robinson. N. A. McKenna. F. H. Beam.
W. A. McA.'s-s. A. L. Biltlngsley.

Auditors: Emst & Ernst.
O;ncrcl Counsel; McAfee. Grossman. Taplln.

H-nnln^. Nen-romer & Hazlett. Cleveland. O.
Annual Meeting; April 30. 1952.
No. of Stockholders: Dee. 31. 1951: Pre-

ferred. 410: common. 6.200.
No. of Employees: Dec. 31. 19S2. 1.355.
Executive Offices: 178T7 St. CUlr Aro..

Cleveland 10. Ohio.
Incentive Cempcwwtlon a-und: Annually,

;OTo of net profits after state and Federal In-
come taxes, payablo aa determined by direc-tors.

Defense Backlog: Dee. 31. 1952. S45.000.000.
Consolidated Income Account, yean ended

Doe. 31:
Sales ——........
Cost & expenses.
Depreciation ——
General taxes ....
Net earnings ——Other income ....
Total income ——Interest —————
Other deductions .
Fed. Income taxes.
Excess profits tax.
Pr. yrs. tax adj. .Net Income .......
Earn. surp.. 1-1 ..
Preferred dlvs. ..Common dlvs. ...
Earn, surp- Dec. 31Earn., pfd. share ..
No. of pfd. shares.

Note: Company '

19S2
SS4.970.7S3
49.914.:51

894.575
41U.S77

3.7SO.S80
175.372

3.926.252
470.335
75.475

1,785,000

cr 223.433
1,318.8TJ
3.372.607

103.637
487.013

4.600.782
S53.58
33.950

1951
St 1.083.832
35.534.929

711.626
377.885

4.159.392
237.353

4.396.745
358.260
78.720

2.045.000
205.000

cr 97.996
1.807.781
2.139.336

108.082
486.408

3.372.607
$51.56
35.060...... _ ... _ .., _ subject to price rede-

termination and renegotiation of Government
contracts for 1952 and believes refunds, if any.
will not b- of material effectCombined Sales and Earnings, year* end«d
Oct. 11 (in S): Net

Profit
1.818.875
1.807.761
2.241.336
1.6G5.S02
2.246.214
1.890.540

637,728
1.251.671 ........

784.818 __ - ...
. . 869.910 . — — — . .

ended n«c. SI: prlar years to Oct. 31.
Consolidated Salonce Bheot. as of Dee. 11:

US2...
1951 —
1950...
"11949.
WS...
<?47 ..
I'JK!...
1943. ..
!9J>...
1943...

Net
Sales

S4.970.383
41.083.iJ32
43.215.910
30.90U.489
23.171.2W
23,949.678
17.370,759
.tMT'J.W
SS.Wfi.fSS
37.411.099

No. of
Shares

1.223.370
1.225.020
1.222.020
1.021.950
1.000.000
1.000.009
1.000.000

Earn.
on Com.

1.40
1.39
1.74
1.52

Assets:
Cash ————————
Rcceivablps. net .[TJMater. Si suppl..'"Work In process
ill Finish, products.
Itcimburs. costs ..
Deferred costs ...

Total current .
Land, bldss.. e*c..
CRpreciatlon. ets..

r.'ot property ...
Empl. stk. pureh..
Tax claim ... — .
Non-enrr. recclv..
Deferred

1952
$7,926.020
4.509.40?
6.932.330
3.:iO.S32
4.22!.«r3
l.S35.!V1

513.2:3

$28.891.374
9.247.951
2.411.141
6.813.31.?

44.000
!?8.e3<i
36.5.1T

425.582

1951
SS.221.49S
4.126.461
6.S15.630
3.141.694
3.8*9.844
2.V89.533

466.882

8.437,032
1.511.346
6.575 1SS

72.000
"Yf.BIO

•S3? 021
S3fi.423.7il STb.027.423
S8.0"!2.PPO

4.73S.403
1.835.000

SU.350.4P3
3 21? D'":0
1.739.9CO
I.223.2TO
9.014.687
4.800 7?2

Kt.RSJ.749

1S..'35!33S

SS.73I.IW9

Total .... __ .
Liabilities-

Notes payable . ...Accts. pay. etc...
Fed. income taxes.

Total current .
Notes payable . —
» nfd. *tk. f. •!()'.
Com. stock '%!) ..
P.V.d-lr surpk-s ..
Earned surplus ..
Total . —————— .
SPF.eacn. atnck ...

Net *TJt. Sc surp. _______ ______
Total _____ SS6.423.741 S3fl.C27.426

Net current 3«s*** Sl-t.24i.471 S13.71B.043
Net tang. com. sh. Si:.:? $11.12TAt low-r of «randnrd cost or market.

rrpreferred shares at ccit: 1152. 2.043: 1951.
52."1

Term Loons: Outstanding. Dee. 31. 1952. $$.-
820. coo. Dited Jan. 18. 1949. interest 4% per
annum, payable F&A 1.

Loan, -is nmendert to Feb. IS. 19S1. payable
S400.011 each Feb 1 beginning 1952, plus 10%
of net income after taxes for preceding fiscal
•<-«ar payable each Apr. 13. besinr.ins 1951:
balance due F?b. 1. 1964. Notes are not se-
cured.

C-mcany ran: -.at pa" anr cash dividendon or sccu:r: any capital srock if such dis-
bursement* exceed the lum of '»i n«t income
r.ntf proc?ccis o:" sale of capita! stock after
Dee. 31. 3950 (except initial finaneias). and(b) Sl.COO.nCO. Company is to maintain excess
of current assets over eurru-t llabilitSes at
leant fearer of ^TOO.OW pr 15c<T. of total debt
ras defined). At Dec. 31. 1952. S3.269.736 of
retained income was not so restricted. _

•ank Credit: Outstanding. Dec. 31, 1952. $7.-
500.000 evidenced hy 90 dny 3«'jT. notes guar-
anteed by U. S. Government. Issued under
revolving credit providing for maximum bor-
rowings of S9. 000.000 to Die. 31. 1953.

Wor:cinz capital shall be not lest than 19.-
000000 plu? an amount equal to any addi-
tional funded debt incitrrus

Cipitat Stack: 1. Affiliated Gas Equipment.
Inc. (3 riirni.-<ntive preferred: par SSO:
AUTHORISED— 35.998 shares: outstanding,
33.950 shares: In treasury. 2.048 shares: par SSO.
PREFERENCES— Has preference for assets
and dividends.
DIVIDEND RIGHTS— Entitled to eovnilaflTo
dividends of S3 per share -" •• •- "r payable
quarterly. Mar. 13. etc. to ctoek «*about Mar. 1, ooa.
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No. of Stockholder*: Dec. 31. 1952. 628.
No. of Employees: Dec. 31. 1952, 1.465
General Office: 24U Beekman St. Clncl

35
Consolidated Income Account, years end:

DIVIDEND RECORD—Initial dividend of SI Slock Options: Outstanding. Dec. 31. 1952.
cents paid Msr. 20. 1949 Regular quarterly options held by officers and employees to
dividend.* Paid thereafter purchase 46.500 shares »t $8.25 per share.
DrvTOEND LTMITATION-See term loan. ALBANV OARAOE, INC.
DIVIDEND RESTRICTION—Company may Incorporated under New York laws in 190J „..„..___._ ...... ...not par cash dividends on or acquire junior f* Albany Garage Co: name changed to Al- junc 30 (from SEC reports!
stock in excess of consolidated nA income {ftl* t^Mul** * A?̂ 1i!nceP'*,""̂ 1?.", ??&• 1952after Feb. 1 1949 plus SSOO.ono and proceeds Ali? V "44: present name adopted Feb. 2 3?JS w-j ..ief -of junior'Stock sold: nor if junior stock plus •«•«"••« rnmn.nv ..11. «« r.fn.«.tn« wet.t«ie»
consolidated surplus is less than !25% of
consolidated funded debt and involuntary
e^ua? sto°ck V'JUe °f pr"ferred- "nd prlor or building with a total floor area of ..... ̂ ..
VOTING RIGHTS—Has no voting power un- HV'BL'f'L ocSJnSmff "SIfJ«£Jo££,itot:£il22 °<ner deductions":less dividends for one year are in arrears, o?.̂ 0*?̂ ,. ii1 '̂ Be"»«r •nd L*d«« Fed ineomewhen preferred votlne as a class has right tn stS!SSi AIK"" ~ v -

Selling, etc.. exp...
O Derating profit ..
Other Income ——
Total ineome .....

Exc
„

profits tax.

Consent of 6( 2/3* of preferred necessary to
reelasflfy or change terms of preferred ad- Directors:

.A Rider See.
_.... . . . D. M*«hburn. Joseph Bevh. rvintinS relSivV"vttTy"v~^ir*ty_'*«*_faK&&-tt. fcji'̂ "??^rr.; £"&',£:, **•*• H J su?PiSs:6-3o.v.!.:Kneip. P P. Kicrnan. R. H. Craig.Annual Meeting: First Monday In Feb.
Me. of Stockholders: Dec. 31. 193:. 86.
No. of Bmployeis: Dec. 31. 1952. 210.
Office: W How-arc" Of Albonv N Y
Income Account, years ondod Doe. 31:

anv preferred, or prior or eoual stock, n'
create, assume or guarantee anv funded debt,
unless as of preceding June 30 or Dec. ."•] th"sum of par or stated value of lunior stock anrt
consolidated surplus (as defined) Is at least
125% of consolidated funded debt plus )n-
volunterv liquidation value of all outstandingpreferred and stock rrf sur/erior or equal rank. Grots sales ....—.Consent of majority of preferred neeessarv gross profit ......
to errate anv equal stock, or Increase au- Oper. expenses —
thorlied preferred or eeiml stock. Taxes .............
LIQUIDATION RIGHTS—In liquidation or.- Interest ...........
titled to S*0 per share If involuntary, and Depreciation __optional call nrice if voluntary, plus dlvl- — '
dends.
PREEMPTIVE RIGHTS—None. . . . ......
CALLABLE—As a whole or In part on at least EBefore Federal income taxes
30 days' notice at any tune to each Jan. 15 000; 1931 $82,000.
incl.. as follcws it per share plus dividend*!:
1953. 23: 1058. 52".: thereafter 51',;. Stock so
acquired mar not be reissued.Also callable for sinking fund 'which see1

at special redemption prires to each Jan '.»
Inrl.. as follows tt per shore plus dividends):
18S3. 5I*,4: 1558. 51li: thereafter, 51'.«-SINKING FUND—Annually and cumulative.

$12.674.440
10.748.007
I..120.423

406.010
70.211

476.221
179.690
143.476

CT 67.971
241.026

2.455.774
90.000

CT 20.783
2.C27.583

1951
S13.267.2
10.732.7
1.506.5'
1.007.9

45.51
1.053.5!

175.3!
416.0!
119.5E
342.51

U19.21
90,OC
16.00

2.4S5.77
•alas and earnings, yoars to June So (la SI

Net Net No. of t*m.Sale* Income Shares on COR

[TNet profit
Dividends ——...
Surplus for year ..

1952
86.591.518

329.237
135.753
33.955
24.341
20.750

114.428
24.000
90.428

1951
S7.359.153

421.371

12.074,440
13.267.24H
9.085.335
3.955.714
*.m.346

12.270.154
6.411.850

23.310
172.538
JS.OOO

157 .S33
1952. S€0.-

1952...
1951...
1950—
I94CZZ1
1947...
1941!...
1944... 11.577.228
1943_ 10.291.477

241.026
342.S16
175.782
182.399
SX.160

885.294
4510.212

171.030
294.091
387.638

200,000
200.000
200.000
200.000
200.000

97.70S
97.705
•7.755
9E.955
99.055

1.20
1.71
0*8
0.91
0.2T
9.0C

gS.22
1.75
2.97
Ml

Earned per Share, before Federal income
xes. years to Dee. 31-

1952 1951 1950 1949 194S 1P47 1945
$1.91 $2.87 $35.92 £22.16 $42.75 S33-55 S18.25

Based on 60.000 shares in 1952-51: prior
years. 6.000.••lance sheet, os of Dec. Mi

WARRANTS—For details, see below. Balance ........
TAX STATXTS—Company will reimburse !?ulPmcn* ——•;--Pennsylvania persona) property tax not ox- «!• «st.—Menands.
ceedlnc eight mills on taxable value. cash ———-———.PURPOSE—Proceed? of preferred, common Accts. receiv.. net
and fa- note financing to acquire asset* of Inventory (cars) ..
Bryant Hsater Co.. Day & Night Manufactur- Other Inventory —
ing Co and Parne Furnace Co.. for capital Life ins., cash val.
expenditures and working capital.
TRANSFER AGENT—New York Trust Co-New York and National City Bank of Cleve-
REGISTRAR—Bankers Trust Co.. New York CaPi"ai"s"";(S100)and Central National Bank of Cleveland. Mortgagei mS
OFFERED—40.000 shares S3 cumulative pro- Accts Bavibie""
ferred (par S«M with non-detachable common custom depositi"
stock warrants, and 1.000.000 common aharos Notes parable "(par $1) offered at $50 per unit of one pre- "°,%,Ii** ""
ferred share and warrant to purchase one
common share, and at St.2* ner common share
(proceeds to company $46.75 and S8 respec-
tively) on Jan. 13. 194P by a syndicate headed
bv Revnold: Si Co.. New York.

Consolidated Balance Shoot, as of Juno 30:
Assets:

Cash ..............
Receivables, net ..
^Inventories ——

Total current .
Plant & equip.——
Depreciation ——Net property ...
Emerg. facll. ......Amortization .....emerg. fasil.

Prepayments .....
Total

Liabilities:

3
29.342

180.769
442,103
235.283
402.957
35.960
16.243

S2.19o.513

S600.000
390.173
368.456

...... . _.. _ _• devel. ..
S7Z.763 Tax claim ........

8 Life ins., cash val.
39.812 Goodwill —————131.514 Special deposits ..

394.510 Deferred charges..
"S.269
628.974 Total .........
34.901 Liabilities17.891 Acets. pay., etc....

Kotos payable ——

1252
S317.758
1.165.556
3.168,321

$4 651.634
3.276.460
1.114.954
2,161.514
2.613.617
2.184.44S

429.169
240

"~87"971
314.995

1951
S264.299
1.266.425
2.781.644

S4.282.368
2.984.545
1.004.976
1.979.569
2.23S.M1
2.132.452

106.439
240

2.265

425
50.6S1

287.621
19.217
2.925

35.025

272.500
49.062

513422
Total

S2.330.636 Accrued taxes ——
Fed. income tax..

jnt'ooo TotAl current .
SI-SB! No'«> P»>'*ble ....14.782 Contingency res...ntfi'sAn rnconnnon stock..z/_,avu g:.-.,!,,.60.440 SurPl"» —————-
511.320 Total .........

_ ,-- .... Net current assets.
$2.:S3.o36 Net tang. com. sh.

t7.696.60B

S1JM.142
338.800
161.656
351.647

$2.136.246
1.350.000

2.773
1.580.006

87.696.609
$2,515.388

S6.715.669

S1J12.634
434.572
149.463
534.594

$2.431.262
205.727

42.900
1J80.006
2.455.774

$6.715.669
IU51.106

$20.07.—— $2,195,513 _ __
.... ..^-.,«,«. — ww.. .,,- . w. ™. .mfun^^f DoBt: I. Albany CaragO, |l̂ , l«i- rrsnf) OOO no nar shares
LISTED-On New York and Midwest Stock «<K-mortgw loon: fit low" o? cost or market

iffins»- v r !!ts n »¥!B*»iaSp1wiE Js.:̂ :̂ «,jsrs«&Low! """" 48 47% 4«J 46 ««*« «t I* to May 1. 394V. toS.; 4% there- Mar. 31. 1952. payable 8150.000 annuaJly formwith warrant after. first S year* and $75.000 each year thereafter.
» A«rtii*M e«« Kaninm.nt. IM. eamm.n- C«B'*«' Stock: l. Albany 6ar>g*. Inc. stack: , Loan agreement restricts payment of divi-2. Affiliated QM Wqulpment. inc. common. fmr sle. " dends and acquisition of stock to consolidated

""' *'' Authortied. 60,000 shares; outstanding. 69,900 net income after June 30. 1951. Proceeds used

$0.65
0.10

1951..

preferred

DIVIDENDS—
1949— $0.52ft 1950...
1952... 0.40 [TJ1953.

PTo Mar. 17.
DIVIDEND LIMITATION — See
stock and term loan, above.
VOTING RIGHTS—Has one vote per ihsr-.
with restrictions, see preferred above, with
right to cumulative voting for directors.
PREEMPTIVE RIGHTS—None.
TRANSFER AGENT—New York Trust Co-New York and National City Bank at Cleve-
land.
REGISTRAR—Bankers Trust Co.. Now York
and Central National Bank of Cleveland.
LISTED—On Now York and Midwest Stock
Exchanges.
OFFERED—See preferred, above.

(200.000 shares) at $10.65 to small group of
Investment trusts and private investors In
Feb.. 19S3 Issued (together with Sl.100.non
loan, see above) for expansion and additional
working capital.
PRICE RANGE— 1952 IflSl . 1950 1949

High—————— 9tt 11% 13tt 11'/4
Low—_..... 71i ~','t IV* 5%
Stock Purchase Warrants: Each certificate

for S3 preferred bears non-dri/tenable war-
rant entitling holder to purrl.aftt. In whole
and not in part, one common share at 811.25
per chare for each preferred share, void afterJan. 15, 1954 or redemption rtnte. Warrant*
protected against dilution. New York TrustCo., New York, warrant agent.

ALUMINUM INDUSTRIES, INC.
History: Incorporated tn Ohio. Jan. JC. 1P27

In Auc.. 1927. acquired the Kant-Skerc Piston
Co. and Robert J. Anderson. Inc. D «mond
Motor Parts Co. acquired in 1929 and Dnll Mfg.
Co In 1939BosinoM: Company manufacture* alum-
inum alloy elsfnns *nd otber aluminum allor.
rtfft and bronsar oitrte for pajneorer automo-
biles, trucks, husos. tractor*, airplar.es. etc:.

Al«o manufactures Permit* aluaiiaum
pa'nts and varnishesPlants: Company has 2 plants at Cincin-
nati. O., with combined floor area of £82.900
*q. ft.Subsidiaries! B. B. B. Corp.. Detroit, ia a
wholly-owned subsidiary, acquired {a tfOS.
In Doc.. 1941, enmpanr formod The Aluminum
Industros. Inc.. wholly-owned subsidiary, a*
a sale* organisation

Officers: T. E. Wood, Chairman; J. W. Craig.
Pres.; E. F. Eckerle. Vice-Pros.: J. E. Hater.Sec.; F. Karle, Treas.

Directors: H. A. Benjamin. C. S. Crystal,
E. T. Dixon. E. F. Eckerle. J. R. Favert. H. J.
Hater. J. H. Hater, F. X. Karle. N. A. Me-
Xenna. L O. Richter, T. E. Wood. J. W. Craig.

Auditors: Richard Smethurst &- Co.
Annual Mooting: Fourth Monday tn Sept.

1S- IMT *>y distribution of one addl-
DIVIDENDS PADO-

On no par shares prior to J-for-t split:
1929— SI .12'.k i»30-31 $1.10 1HS2— MJ7V
1933-35 Nil IS3B-3T 040 193*.-. 0.10
1939... Nil 1MO_ 0.4S 1942-tC 0.60
1947...Q30W

On no oar shares after 2-for-t split:
1948— .60 1949-50 0.1S 1951-52 0.60
1953—ffiO.15

Q}Also 1 additional chare for eoe
Dec. 15. 1947. to effect a S for

fflTo Mar. 2.
Requisition of additional plantfor working capital.

E tby W. E. Hutton *> Co..
_ . . . _ . _ AGENTS—Bank of th _._. _tan Co. New York and Ftrat National Bank.

. __....-. Truft Co., Now York
Trust Co.. Cincinnati.
c i n S t o k n diSJhJn» "change and. Exchange.

PRICE RANGE-r 1952 1951 1950 1949 1948
High—————— 17>/i> 16U 9',i 7>'4 13.,
Low—————— 11% 9V* 6 <U 5!,l
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Bank Lean: Outstanding. Dec. 31. 1932. $2..

SSu.OOO, evidenced by Zr/r notes payable guar-
ten»- 'o Ji:-ic- jr. IP.T< Sccurt-rf by .1 first
Mortgage on concessions owned by company
•no j:ua:arii<y:.- s« to principal curt inter en
by rrrnic Pctrclc'.-m Corp.

Caiiitfcl Itr.ck; :. P»ntesec nit f CM C.A. com-
mon: Ci o»iv
AVTHOrirsn—And U'uet! ".OPOlK'O Shared
oulststiriin;. l:.'i;i(! 5:2 share*; hei'J In treasury
5.!:s chart'- par HI.
VOTING MCiKT*-—Hn* one veto per shsre
PREEMPTIVE T» IGT-TTS—Nnp.-.
Pl'nroSE—!«:u'-i- vu-suar:! tf r-.-oi-sanizaiion
?lan ol Paniercc Oi! -o. o! Venn-vieis of Mar

, J9-S fn tlsls o.r or.r share nl ;nmpany anr
2 fhart-f nf PncaasUil O:! C.-v. C.A for each
fh«--» n' Pint"!-": r»'l ft. p* VneTueli. C A
TRANSFER AGENT—Empire Trust Co.. New
York.

Stockholders' Committee: 3. K Kinies.
Chairman: Fergus ReiS Jr.. Carll Tuckur,
C D. Kepicnor, A. 8. Andersen. J. It. Young-
Jr.

American Shares: Under i deposit agree-
ment dated Nov. IS. 193S. between Guaranty
Trust Co. of Mc\v York as depositary ana
rv.ntrpec oil Co of X'ensxucla. C. A. common
nearer sha:es or* deponiTcd with Guaranty
"ritKt Co. iro\v with Empire TruM Co. Tlt-wvorli! as depositary anc certificates for Artscr-
-i- share* nr-_- issued ahcre for share arainst

shares so deposited.
Outstanding. April 1. 1953. 2.962.916 shares.
Divinenus ;;; ceclnrrc on ordinary shares.

-•r. conversion i.itr Vnited St.-lcs of America
currency at prevuliin* rate of ertchnnac arr
•r."Hl-lc cr^ rata to holders of Americanshares. Deposit ae'ecmer.t may be terminated
;i nny time on 2 days' notice by n> the rcsis-
teret) holiiers of t majority of the America:»:u:res <V>en i utiu-.!:c;!iij; or '-) bv the com-
r.*ry whericvet th* certificates outstanding
represent leu than SO.OUf American share?
Putrtnndir.sr or ("i by th* Prpcsitar" at »ny
•'.:-.ic after the expiration of 30 days followlai
tin? Biviite to the corn;-Any of nntlc* of resigna-
tion of the Depositary, provided that a suc-

cessor Depositary shsU theretcfore have been
appointed.

Dividends paid 'predecessor company): 1943
4S cent*. 1H46 and 194*. 64 cents. Mar. I. :>4g'
•4 cents.

Dividend; paid on Pantepec CD Co.. C.A.
shares:
1948_ SO.M 1949... $0.96 1950-52 nil

Dividends declared In Bolivars and eon-
rerted to U. S. currency at rate or U. S. 10.32

i per Bolivar.
TRANSFER AGENT. DEPOSITARY AND
REGISTRAR—American Shares: Empire Trust
Co.. N. Y.
LISTED—American shares lls'ed en the
American Stock Exchange and Toronto Stock
Exchange.
PRICE RANGE— 1952 1931 1950 194S3J194S

High——————— 1\t 7«i 7»» ll'.i ]<i,i
Low____.... 4 S'.g 4>,i 6=1 9'«
mpretent companj-; prtdeccssor, Z2',«-1D.fijNew York.

.ADDENDA
i

ACME STEEL CO.
Officers (revised): C. J. Sharp, Chairman of

Board; C. M. MacChesney, Chairman of Exec.
Comm.: F. M. Gillie:. Pres.: G. T. Avery. Exec.
Vice-Fres.: Bartiett Richarrls. Vice-Pres.(prod.): J. E. Ott. Vlce-Pret. (Ccnsum*: Prod.Divj; A. E. U'llson. Vice-Pret. (Spec. Prort.
Dlv.); A. L. Moll, V^ee-Pres. (Strip Steel Div.);
H. L. Bills, Vice-Pres. (Incl. Bel.): W. C. Fork.
Vice-Pres. and Prod. Consultant; C. F.
Griffiths, Vice-free. (Sales): T. A. Rand. Vfce-Pr*s. and Trcai.; D. P. Mullaney, Sac.; Flor-ence A. Aitken. A»t. Sec.; T. \V. Bonnevier.Contr.
AEROVOX CORP.

Acquisition: On Apr, 30. 1953 company pur-
g'tiasccl asocs oi Cinema Engineering Co..

urbank. CaJ.. noiv operatec as a division,manufacturing electronic components and
ecuipment, including a packaged theatre in-
stallation of sound equipment 3-dimeniional
movies.
AETNA-STftiS'DfiRD EKGSf.E^KirVQ CC.

Term Loan: Oulstandinc, Jan. 1, 1S52. $1.-
20C(.Ouu evidenced by 3U7c notes, reaayable
S150.0CO semi-annually to Dec. 21, 195u.

Companv asreec to maintain net current
asset! Pl at Ie>n-. Si.Si/r.BOj. anrl r.-.»y noi pay
c»ih dlvldendt In any one year In excess of
S275.0UO plu; 73 ̂  of net earnings after Dec. 31,
1950 after deducting note maturities.
AFFILIATED GAS EQUIPMEIVT, INC.

Annual Meeting (revised): Last Wednesday
in April.
AGNEW-SURPASS SHOE STORES, LTD.

>Vz% Preferred Additional Details:
Entitled to cumulative dividends of a centsper share annually, payable semi-annually

J&D l . In any liquidation, entitled to f 10 per
chare and dividends.

Callable as a whole or In part on at least
30 days' notice at any time at S10 per share.
Company may purchase all or any part of pre-
ferred in the open market or by tender at not
exceeding redemption price.

Bat no voting power except on default oi 4
semi-annual dividends when preferred is en-
titled to one vote per (hare.
AIR ASSOCIATES, INC.

V-Loan Amended: Company ha* increased
revolving credit to S9.UUO.OUO and bar extended
agreement to Dec. 31, 1953, evidenced by 434%
notes.
AIRLINE FOODS CORP.

Now Central: In 1953. a croup headed by
J. G. Wick, president of Old Judge Coffee Co.,
a subsidiary, acquired control of company
through purchase of entire common stock
holdings (205,292 shares) of Jerome and Miltor.
Jcnningi, former president and vice-president,
respectively. Company has 371,000 common
chares outstanding.
AIRTEX PRODUCTS, INC.

Income Account: 5 mos. to Year to
Nov. 30,'SZ June 30,'SZ

"«t sales _____ S3.S33.341 JS.749.977
Cost of xalei .... 3 07C.:S7 6.919.201
felling, etc., exp.. CS5.54:i l.R.lS.fijS
Operating pro/H . 101.444 C.'7.12.'
Other income __ 45.772 C1.S34
Total income .... 147,216 - 2SS.375

Other deductions . 3S.CS8 225,4:;?
"et! income tax .. 45.769 HTIE.40S
Exc. prol. tax ref. ———— ££cr 32.30-i
Pr. yr. tax adj. .. ———— . <fr6.3u4
W<t prolit ........ li.".,279 70,5:<)
t.-.rn.. pfd. share. SI. 63 SI. SiiZiirr... com. cr.arc U.27 0.14
?o. of pfci. shares. 3S.1G2 3S.1K
Kc. of com. share* 160.7:ii KiO 70i

CTKo'sunrng fruni carry-bacn loss pro^-ifions.
^.Dlsreaardlng preferred arrcar*.j lucluaes excess prorlu tax
ue'anc* She«t:
Assets. Nov. 30.T.2 June 33. '£2

Cash .. ————— ... S12E.OS6 S:2:,6."7
i*.eci!ivobles, net .. 1.077.Si(i 1.12S,5C;
Artvances .... —— 7.15U 3B.3.V.
.blrveniorieii —— . i.iIO.760 2.SM3.2H.'.
!ixc. pro:. »BX rei. 32.J(I4 3:.^n<

Tola! current . S3.7SC.099 S:.90M»DS
.'-•isnt fc equip. .. 2.467,829 2.45C.PCT

?.et property ... 1.08U.SM 1.1S2.05;
Patents __ . __ . 3 i
lief, charjes, etc.- 79,603 77.5?-

Total .. — .... Si,923,52E SS.117.C1C-
UaJilitier-

Notes payable ... S585.011 SC1V.4.-;:'Acuis. pay., etc. . 3U.016 jas.suL
Accrual! _____ . 277,053 339.:4.",
I->d. income tax .. ."7.""5 12G.S9.".
Bond; due _____ 100.00" Illti.OOO
Cust. depCBltv . — <8.6£4 4: 49-

Total current . $1.383.48) S1.53r..G24
Is4. mt«e. 3'̂ S _ . 700.001' SOl'.OOO
f-e pfd. stk. (525 P. 9H.1Si! 954.050
Corn, stock (S4I .. 642.8DR 642.S-JP
Capital surplus ... 2T5.S22 J7S.8::
Sarned surplus — 969.395 906.2:5

Total . ___ .. J4.9:5.S5C SS.117.21.1
Net current assets S2.~2.61S S2 J69 2E5
INet tg. com. sh. I10.SE Slu.31

0}At lower of ccs: or market.
fliAfter allowin; for preferred dividend; on

arrears.
Not*: Preferred arrears at Nov. so. 1952

amounted to 5266.954 (S4.90 per share).
Fiscal Year Chanced to end Nov. 30.

AJAX PETROLEUMS, LTD.
Consolidated Balance Sheet:
Auets: Auc 31, '52 Mar. 31,'S:

Cash .. ______ - §438.415 SS9S.983
Acets. receivable . — . —— 196,319
Material & iupp... 73,944 .. —— ..
Prepayments, etc.. 37.509 16.783

Total current. (549.867 S612.087
Fixed assets . ..... 2.684.844 2.1?1.426
Pipzline conitr. fd. 1.009.910 ————
Deferred charges . 120.281 . S.303

Total .. ... —— S4.424.902 S2.738.816
Liabilities:

Current liabil. ... $381.403 • S395J17
Deb. 5s, A. 1962 .. 1,700.000 ' ........
tnCapital CtOCk — 2,302,498 2J62.498
Deficit . ——————— 18.998 . 18.998

Total . ——— .. $4.424.902 £2,73S.Sir.
Net current assets $168.46.4 S216.770

X4.0UO.OOO no par shares.

ALBEMARLE PAPER INFO. CO.
Conulidcted Income Atcc-unt. years ended:

£Mar. 29/53 Mar. 2D/S2
Net sales —————— SI3.11G.272 SU.5,14.114
Cost of sales ...... 1U.5'J0.9JJ S,ol3.76!
Seiling. etc., exp.. 1.041.C!!) 829.414
Oeprcc. it deplet.. £<0 lilt 41I.C32
Operating profit .. 99C.6U 3.772. 3MOther Income .... 110. Pi? :i6.9F7
Total income — l.lCfcUOD 3.8!i:.:'J7
Other deductions. 267. Ci; 72C.939
Inc. & profits tax. 392.V3U 2.369.960
Exc. prof, tax ref. cr25S45i ........
Prior year adj. —— drP.;S5 ————Net income ....... 642.il: 1.094468
Previous surplus.. 4.S7:.2!)c 3.662.756
6Tr P.'li. divs. .. — S4.S2S S4.B2J
Ercdit —————— - G;7i.E5;: . ........

urp. end of per.. 5,302.4 :, 4.C7:.29C
Earn.. tK pfd. sh. S45.42 S77.-41
Earn.. 5 TV 2nd cid. 55 73 100.9."
TEarn , com. sh. — 3.7» 7 07
No. of 6% pfd. sbs. 14.13! 14.135
No. 57c 2n<fpf. shE. 10 CO-J 10.000
!\TO. of com. shares 135.720 135.72U

tDSjrplus of Seaboard Mis. Corp.. subsidiary
not consolidated in orior yean.

IXDiiregarding preferred arrears.
[J Applicable to emergency amortization.
gjlneYudes operations of Seaboard Mfc. Co.
Copsalidated Balance Sheet:
Assets: CT'Mar. 23. '53 Mar 30/52

Cash _______ ... S701.732 S860.M7

U. S Govt Oblig.. 205.S55 129.730Accts. receivable . l.:9S.2';4 1.068.304
Inventories ____ 2.3S4.638 1.462.130
Tax claim .. —— . 25S.452Prepayments, etc.. 13M02 121,661

Total current . S4.E74.69D S3.S42.181
Timber, etc. _ ... 1,613.965 1.236.209
Land, bldgs.. etc.. 8.143.337 7.801.931
Construction ——— 5.876.288 2.217,463
Total ...... __ .... 15.635.620 11.255.662
Deprec. & deplet.. 4.SB5.600 4.229.704

Net property .. 10,770,020 7.025.958
Invest, in subsid.. ———— 302.500
Exc subsid. Invest. 37.914 —— ...
Life ills., cash val. 33.629 26.646
Other assets ..... 27.3C5 26.140
Construction fund. 367.069 584.649
Deferred charges.. 55.041 59.610

Total -. — . — $16.165.751 $11,667.675
Liabilities:

Debt due .. — .... S1.I37.8I3 S55.000Accounts payable. 573.950 37B.729
Dividend payable. 21.207 ————
Accruals .......... 163.15! 95.781
Income tax res. — 392.930 07185.869

Total current . $2.289.051 S716.379
•RFC loan pay. __ 4,679.639 2^00,000
Other loans pay.. 71.413 8.000
Def. inc tax res. .. 51314 ........
GT0 pfd. Stk. (S100) 1.413.800 1.413.800
5% 2nd pfd. ($100) 1,000.000 l.OUO.OOO
Corn. Stic ($10) .. 950. uUD 9SU.OOO
Com. B Stk. ($10). 407.200 .-. 407,200
Surplus ———— .... 5.303,434 4.672.296

Total ——— ... $16,165.751 $11.667.675
Net current assets S2.SS5.639 $2.925.802
Net tang, com sh - Si 9 08 S44.43

OjAfter deducting $2,358.18! V. S. Govt
securitiec.

[^Includes Seaboard Mfg. Corp.
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MOODY'S INDUSTRIAL MANUAL 1215
' 50.000 shares) at 138.10 per share

Jn May. 1928. by John Burnbara * Co., Inc..
TRA^tit-EK AGENT—Cit7 Nation*] Bank A
Trust Co . CnicHgo. 111.SenlSTWAR—rirw National Bank. Chicago.
DIVIDEND DISBURSING AGENT—Company.Lisrtl>—On Midwest Stock Exchange.
PRICE RANGE— 1953 1952 19S1 1950 1949
*Hieh...-.-..~- H«i 9 »% 7% 8

Low ........... 6% 6% 7 514 414
AFFILIATED OAS EQUIPMENT,

INC.
History: Incorporated under Delaware law*

Auf '. 1948 to acquire asset* of Bryant Beat-
er Co.. Day It Night Manufacturing Co. and
payn* Furnace Co.. subsidiaries ot Dreater
Industries. Inc.

In 1953 acquired Toronto Hardware Mfg.
Co.. Lid.C::sine;s: Company manufactures heating
eauioment. water heaters and air condition*
crs. Sold under brand names of Bryant. Dayit Night and Payne. Also various defense
products including ports for medium tanks,
shells, rockets and aircraft

Properties: Owns in fee Blunts in Monrovia.
Cal . Iritisnapolls. Ind. and Cleveland, O..
with total floor space of 765,000 sq. ft. and
leaser slants in Tyler. Tex.. Cleveland and
New Lexington. O.. and Toronto. Canada.

Officers: L. C. Harvey, Pres. and Gen. Mar.:
W. J. Bailey. Jr., Vice-Pres.; G. A. Kautz,
Cont.; J. A. Hushes. Vice-Pres.: 3. D. WUlson,
Trcas.: J. A. Wilson, Sec.; R. X. Ryan, Asst.
Sec.: R. B. May, Asst. Treas.

Directors: L. C. Harvey. W. J. Bailey. Jr..
J. F. Robinson, N. A. McKenna, T. H. Beam.
W A .VirAfee. A. L. Billlngsiey.

AudiUrs: Ernst tc Err.jt.
General Counsel: McAfee. Grossman. Taplin,

/Canning, Newcomer St Hazlett. Cleveland. O.
Annual Meeting: Last Wednesday in April.
No. of Stockholders: Dec. 31,1932: Preferred.

403; common, 6.071.
Ne. of Employee* Dec. 31, 1953, 2.S44.
•xecutlve Office*! 17S77 St. OJUr Are..

Cleveland 10. Ohio.
incentive Compensation Pond: Annually,

10% of net profits utter state and Federal In-come taxes, payable as determined by direc-tors.
Defense ••chiefs Jan. 1, 1954, <11.400.000.
Consolidated Income Account, years ended

Notes payable ——
Minority interest .
£3 pfd. stk. ($50).
GDCom. atock (SII.
Paid-in surplus ..
Earned surplus ..Total _______.
CfjReacq. stock —

Net stk,. & surp.

7.109000
200 000

1.733.200
1.245.993

Bi9.li2.20S
6.201.315

18,353.216
65.674

18.237.542

5,238.000
1.799*900
1.223.370
9.014.6S7
4.600.782

16.628.749
103.411

16.535,338.

Dec. 31:
Sales ____.....
Cost 4 expenses
Depreciation .....
General taxes ....
Net earnings __
Other income ....
Total income ._.-
Interest ____.
Other deductions -
Income taxes ....
Pr. yrs. tax adj. .
Sub. pref. dlvs. ..
Net income ......
Earn. surp.. 1-1 ..
Preferred divs. ..
Com. divs. (cash)..
Com. divs. (stock i
Earn. sum.. Dec.'31Earn., pfd. share .,
No. of pfd. shares.

1953
$63,324 549
51.1SS.S48

1.233.417
442.667

5.442.589
406.437

5.S43C26
527.887
275.453

2.573.000
dr 77.501

10,000
2.385.182
4.600.782

101.033
437.864
195.252

6.201.815
$7152
33.350

1352
$54.970.323
49.914.251

894,575
410.677

3.750.880
175,372

3.926.252
470.335
75.473

1.785.0IW
cr 223.423

1.313,375
3,372.607

103.687
487,013

4.600~782
S53.5S
33.950

Combined Sales and Earnings, years endedvet. 31 (in $):
Nat Net No. of Earn..Sales .Profit Shares on Com.

63.324.549
84,870,383

2.385.182 I.245.S93 1.84
---—— _.,-.„—— 1.818.875 1.2Z3J70 1.40
1951... 41.083.832 1.807,761 1.255.020 1.S9
1950... 43.215.910 2.241.336 1.222.020 1.74
£1949. 2d.9CO.4S9 1.665.502 1.021.950 1.52
J94S... iP.J71.260 2.Z46.314 1.000.000
194.— 2.1.91S673 1,890,540 l.OOO.OCO
1943... 17,570.759 637.738 1.000.000
1945... 33.639.626 1J31.671 __....
1944... 33.806.S56 784,816 __....

GPYear ended Dec. 31; prior years to Oct. 31.
Consolidated Balance Shoot, as of Dee. 31:
Assets:

Cash ._..........
Receivables, net .
EMater. St supp!..
tDWork in process
SJFinish. products.
Reimburs. costs ..
Deferred costs ...

Total current .
Land, bldgs.. etc..
Depreciation, etc..

Net property —
Invest, in subsid.-
Empl. stk. purch..
Tax claim _.....
Non-curr. receiv..
Deferred charges .

Total __....
Liabilities:

Notes payable .—
Accts. 'pay., etc...Fed. income taxes.

1953 1952
S7.817.096 S7.926.020

• 5.163.903 4.509.403
4.460.372 6.939.990
4.953.023 3.240.532
5.857.947 4.225,623

915.188 1.535.033
————— 518.273

$29.168.02$ $28.894.874
11.061.772 9.247.951
3.2C3.320 2.414.141
7.801.452 6.833,810

135.400 ........
14.800 44,000

107.972 188.638
75.426 36.837

442.001 425.582
$37.740.080 $36.423.741
$5.371.000

4.ZC5.G62
2166.875

SS.082.000
4.733.403
1.335 000

Total current . Si:.i 13.5-3 SI4.650.403

Total ______ $37,740.080 $36.423.741
Net current assets $17,024.491 $14,244.471
Net tanf. com. sh. $13.36 $12.18

JAt lower of standard cost or market.
Preferred shares at cost: 1952. 2,048; 1951,}.

a]Includes subscribed shares: 1953, 1,8(7;
1952. 5.500.

aiAfter crediting $166,467 transferred from
earned surplus in connection with stock divi-
dend and deducting SSSO preferred stock
premium and $8.076 stock purchase adjust-mcnts.

Term Loans: Outstanding, Dee. 31, 1953,
J7.300.ouo. Dated Jan. 18. 1949; interest «,'«%
per annum, payable FiA 1.

Loan, as amended to Apr. IS. 1953, payable
$400.000 each Apr. 1 beginning 1954. plus 10%
of net income after taxes for preceding fiscal
year payable each Apr. 15, beginning 1951;
balance due Apr. 1. 1963. Note* are aot se-
cured.

Company may not pay any cash dividend
on or acquire any capital stock if such dis-
bursements exceed the sum of la) net income
and proceeds of sale of capital stock after
Dec. 31, 1950 (except initial financing), and
(b) $1.000,000. Company Is to maintain excess
of current assets over current liabilities atleast greater or $4.000.000 or ..tn<% of tntal detn
(as defined). At Dec. 31. 1953. $2,610.624 Of
retained income was not so restricted.

Subsidiary Loan: On Dec. 31. 1953. Toronto
Hardware Mfg. Co., Ltd., a subsidiary, bad
outstanding a mortgage note for $280.000, pay-
able $20,000 annually to 1068.Cental Stock: l. Alflllolaa Cas equipment.
Inc. S3 cumulative preferred; oar HO:
AUTHORIZED—35.998 shares; outstanding,
33.350 shares; in treasury, 2,648 shares; par $50.
PREFERENCES—Has preference for assvuand dividends.DIVIDEND RIGHTS— Entitle* to cumulativedividends of S3 per share »cnv.jd!j'. oaynbl/-
quarterly. Mar. .'5. etc. io stuck -JJ record
•rwrtit Mar. 1. *t.-
DIVIDEND RECORD—Initial dividend of SIcent* paid Mar. 20. 1949. Regular quarterlydividends paid thereafter.DIVIDEND LIMITATION—see term loan.
above.
DIVIDEND RESTRICTION—Company may
not pay cash dividends on or acquire junior
stock in excess of consolidated net income
after Feb. 1. 1949 plus SSOO.OOO and proceeds
of junior stock sold: nor if junior stock plus
consolidated surplus is less than 125% of
consolidated funded debt and -involuntary
liquidation value of preferred, and prior or
equal stock.
VOTING RIGHTS—Has no voting power un-
less dividends for one year are in arrears,
when preferred voting as a class has right to
elect one-third of. but not leas than two. di-
rectors.

Consent of (6 2/3«S el preferred necessary toreelassify or change terms of preferred ad-versely or create any prior stock: or to issue
any preferred, or prior or eaual stock, or
create, assume or guarantee any funded debt.
unless as of preceding June 30 or Dec. 31 thrsum ot par or stated value of junior stock and
consolidated surplus (as defined) is tt least
]25% of consolidated funded debt plus In-
voluntary liquidation value of all outstanding
preferred and stock of superior or equal rank.

Consent of majority of preferred necessary
to create any equal stock, or increase au-thorized preferred or equal stack.
LIQUIDATION RIGHTS—In liquidation en-
titled to $50 per share if involuntary, and
optional call price If voluntary, plus divi-
dends.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole or in part on at least
30 days' notice at any time to each Jan. 15Incl.. as follows <t per share plus dividends i •
:»S3. S3: 1358. 52>i: thereafter Sl''«. Stock soacquired may not be reissued.

Also callable for sinking fund (which see1

at special redemption prices to each Jan. IS
incl.. as follows ($ per share pius dividends):
1953. 5H4: 1956. Slii: thereafter. sift.
SINKING FUND—Annually and cumulative.3 1/3% of total shares issued, by purchase or
call. Company may anticipate future require-
ments.
WARRANTS—For details, see below.
TAX STATUS—Company will reimbursePennsylvania personal property tax' not ex-
ceeding eight mills on taxable value.
PURPOSE—Proceeds of preferred, common
end 4% note financing to acquire assets of
Bryant Heater Co.. Day Sc Night Manufactur-
ing Co. and Payne Furnace Co.. tot capital
expenditures and working capital.
TRANSFER AGENT—New York Trust Co..
New York and National City Bank of Cleve-
land.

REGISTRAR—Bankers Trust Co.. New York
and Central National Bank of Cleveland.
OFFERED—10.000 shares S3 cumulative pre-
ferred i par S5J) with non-detachable common
stock warrants, and 1.000.COO common shares
(par $1) offered at $50 per unit of one pre-
ferred share and warrant to purchase one
common share, and at $9.25 per common share
(proceeds to company $46.75 and SS respec-
tively) on Jttn. 13. IMS by « syndicate headed
by Reynolds & Co., New York.
LISTED—On New York and Midwest Stock
Exchanges.
•ffiFRICE RANGE—1953 1952 1351 1950 1949

High..——.—— 52 51 S3 55',i Sift
Low ....———. 49i; 48 47»,i 48)'s 46HJWlth warrant.
2. Affiliated Cas Equipment, Inc. common;par Si:

AUTHORIZED—2.000,000 shares: outstanding.
Jan. 1, 1.244.106 shares: reserved for warrants,
40.000 shares: reserved for stock purchaseplan, 46.503 shares; par $1.
DrVIDENDS-
1949— $0.52 U 1950— $0.65 1951... $0.60
Q:iSI2-S3 0.4U 311954_ 0.10

JEAlso 27o in stock in 1953.
X'to March 17.

DIVIDEND LIMITATION — See preferredstock and term loan, above.
VOTING RIGHTS—Has one vote per share,
with restrictions, see prelerred above, with
right to cumulative votinj for directors.
PUEEMP1JVE RIGHTS—;<on*.
TRANSFER AGENT—Nctv York Trust Co-
New York and National City Sank of Cleve-land,
REGISTRAR—Bankers Trust Co.. New York
and Central National Bank of Cleveland.
LISTED—On New York and Midwest StockExchanges.
OFFEKED—See preferred, above.

I20i).00o snares' at *10.>J5 to small group of
Investment trusts and private investors in
Feb.. 1950 Ifsiied 'iogeir.er with 11.100.000
loan, see above i for expansion and additionalworking csoltil.
PRICE TtANGE— 1952 1952 1951 1950 1949

High.......—— 10'i 9»i ll»i 13»i ll'/«
Low ——————— 7ri 7's 7Ti IVt 5*«
SIOCM purchase Warrants: Eacn certificate

fcr $3 preferred bears non-detachable war*
rant entitling noiditr to purchase. In whole
end not in par- one common share at $11.25
per share for each preferred share, void after
Jan. 15. 1954 or redumption 'date. Warrants
protected against diiuuoa. New York Trust
Co.. New y-rk. warrant agent.

Stock Options: Outstanding. Sec. 31. 1953.
purchase 47.-47 shares at varying prices ($8.00
to S8.S4 per share).
APEX ELECTRICAL MFG. co.

History: Incorporated in Ohio June 20. 1912
es th« Forest City Specialty Co. Present
title uisunied in 1914.

Business: Manufacturers it 'till tine of
vacuum cleaners (tank type), domestic clothes
washers a', wringer and automatic type,
clothes ironers. dryers, disposal units and
dish washers marketed chiefly under trade
names of "Ape::" and "Faultless." Asro-
Clenner as v:±ll as under private brand by
Montgomery Ward & Co.

Properties: Operates two plant* at Cleve-
land and onit at Sandusky. O. Plants have
combined floor space of 634.363 sq. ft.

Subsidiaries: Apex Rotarrx Corp. (U. S. dis-
tributing division) and Lake State Products.
Inc.. wholly-owned

Officers: C. G. Frantz. Pres.; E. C. Buchanaa,
Vice-Pres.-Treis.; A. C. Scott. Vice-Pros.; Wm.
A. McAfee. Sec.

Directors: C. G. rmntz. W. A. FranB. C. A.
Koip. H. M. O'l.'eill. \V. A. McAfee. A. C.
Scott. E. C. Buchanaa. J. G. Hayer, M. 3.
Stone.General Cou:t:*l: McAfee. Grossman. Taplin.
Hannins. Newcomer 3c Hazlett.

Auditors: Ernst & Ernst.
Annual Meeting: Third Monrf-'v In April.
No. of employees: Dee. 31. 1953, 746.
No. of Employees: Dec. 31. 1953. 2.138.
OWice: 107') Ea:t 152nd St.. Cleveland 10. n
Tunil Soles: 1953 1952

Years to Dec. 31 .. 206.195 238498IHCleaners. washers, ironers and dishwash-
ers.

(TJUnil Sales: 1353 1952
Years to Dec 31.. 206.195 238.398

QjCleaners. washers. Ironers and dryers
consolidated Income Account, years ended

Dec. 31:Net sales ..———.
£ost of sales ——tiling, etc.. exp...
(TJNet earninjs —
Gain, assets sold..
Other income ....
Total income ——
Interest- ———.——
Fed. income taxes.Excess profits tax.
Pr. yrs. inc. tax ..
T'Fed inc tax. refd.
Net profit ........
Pr. yr. dcprec. adj.
Balance ——— —.
Earn sum.. I-! ...
Prior pfd. t!i'. * ..

1953
$31.759.010
2S.C5j.370
2.95S.310

147.330
60.189

147.824
355.343
239.449

19.000

31.014
cr 35.53S

101.135

C.U5I.XS.*
27. 048

1952
$31.919.150
28.292.195
2,836.456

790.499
"fS3"j7S

973.774
237.815
420.000

fflcr 31.309
cr 45.063

392.331
cr 314 927

707 258
3.484 K7j

27048



2874 MOODY'S INDUSTRIAL MANUAL
Annual Netting: Between Mar. 31 and May
No. of Employees: Dec. 31. 1930. about C5.
Office: Caracas. Venezuela
cress Production iln barrels):

1953 — ... 3.473.493 1SJ1 ———— 3.594.213
1952 ———— , 3.147340 1950... ... 4.49*237Note: Dally average production in 19:3 was
approximate;.- lu.Ouu bols. per day.

income Account, years ended Dec. 31 (in
193U. S. dollars;:moil sales .. —— .Operating exps. ..

Depr., dcpl.. amor.
Opcratine profit ..Venezuela inc. tax
Net profit ———— .
Prcv. earn. «urp...
Dividend —————
Earn, surp., 12-31..
Earn., com. share.
N o . O f com. sharss . .

IT! Alter deducting royalties.
^Consolidated.
balance Sheet, as of DCS. 31 (in U. S. dol-

lars):
21933s;. 740.92?

2.554 .177
1.C85.S&;

J12inss.i-:.:::3 SU-i.Eus
2.11.19.11'!)
2.5-i;; 453

iTJ.Ouo
2.111.453
k.939.132

B5S.999
l!.i::.5SH

su.TU
2.99G.S72

. .4.442.406
1.729.320
2.0SO.B40 I330.000
1.750.R40 I
S.J*8.2« i
.... ——
9.393.1S2

III. 58 I
:,99S.S72 I

1932
S3- 39*. .40:

.
721! .116

S.170
5C.421.69-

S37.S64

2i.S3s'.2Si !
12.1S0.1SO
•2.65S.10!

. -2:..t;4C.iic2c.;;s.4tu
14.1CS.3E5
i2.Sd2.J9:.
2,5UU.uOO
1.0:3.937

S22.133.2S6 $19.569,402

$4.920.646
2.000,000

4S9.600

844.265

Assete:Cash ————————
Receivables ——..
EInventory ...... .._. . . ._.repayments ..... 2S.&57

Total cur:er.t._
Concsuions, eic...
Wells, plant tc CQ..
Total I............
Depr., depl.. amor.

Net propert;- ...
Manabi Explor. Co.
Otb. invest. & adv.

Total .........
Liabilities:Aects. pay., etc. .. SS.lsS.SO.'i

Nates payable .... 250.030
Due Can. So. Gj'i. l,tS?.5Uv
Dividend paya'oje. 955.3P9
Income tax prov.. 9S5.7SB

Total current.. .vv"67.4fl2
Due Can. So Oi'.r. 1.CC2.50U
Niites payable —— .. ——.
Service, etc.. res.. 125 54S
JjCom. stk. il hot.', 956.939
Ciipittl surplus .. 371.036
Statutory res. — ffc-OOn
Earned surplus .. 11.".?;.591

Total ___... S:3.:c:.2S5 E13.363.i02
Net current assets d S-.34C.;:t dSl.34S.213
Net tang, com sh._ £4.20 SC.S1

jTAt average cost (less 'hjr. market).
TReprcsented tv 2.9SJ.S73 shares.
TConsolidr.tccICapital Stesk: 1. r*ntetit: Oil Co- C.A. com-

mon; El pa.-:
AUTHORIZED—And itsued 0.000000 iherei
outstandiiic, -.99G.S72 shares; heic in treasury
3.12* shares: par E'
VOTING RIGHTS—Hfl« un« vote per share.
PREEMPTIVE RI3KTS—None.
PURPOSE—Itfued sursuam vc reorganization
plan of Par.tener Ol! Co tit Venezuela nl Mar
1. 1S48 on basis of one share cf company and

S7.770.9;!

25U.OOO
123.S04
95S.PJ9
371.05o

Ki.OilO
9.999.::2

2 shores of Pancoastal Oil Co.. C.A. for each
*hare of Pantenec Oil Co. oJ Venezuela. C A.
TRANSFER AGENT—Empire Trust Co., New

Stockholders' Committee: J. H Himcs
Chairman Fergus Reid. Jr.. C. D. Reatoner.
A. S. Anderson. J. R. Young. Jr.

American Shares: Under a deposit agree-
ment dated Nov. IS. '938. between Guaranty
Trust Co. of New York as depositary and
Panteper Oil Co. nf Venezuela. C A. common
bearer shares are deposited with Empire Trust
Co., New York, as depositary and certificates
lor American shares arc issued share for
share against shares so deposited.

Outstanding, April 1, 1953, 2.962.916 shares.
Dividends as deelnred on ordinary snareson conversion Into United Sutei ef America

currency nt prevailing rate of exchange arepayable pro rota to holders of American
shrri's. Deposit agreement mar be terminated
*t any time on 2 days' notice br (1) the regis-
tered holders of a majority of the America!,
shares tften outstanding or (2) by the com-
pany whenever the certificate! outstandingrepresent lexs then 50.000 American shares
outstanding or 01 by the Depositary at any
tiine after the expiration of 30 days follo'wlng
the giving to the company of notice of resigna-tion of tile Depositary, provided that a suc-cessor Depositary shall theretofore have beerappointed.

Dividends paid on Pantepec Oil Co.. C.A
Khares:
1948... SEVM 1»49... S0.96 1930-53 nil
T1934. (i.32

ITo June 17: also 1 share each of Pan-
Israel Oil Cx>.. Inc. and Mediterranean Petro-
leum Corp. stock for each 10 shares held.

Dividends declared in Bolivars and con-
verted to U. S. currency at rate of U. S. S0.32
per Bolivar.
TRANSFER AGENT. DEPOSITARY ANDREGISTRAR—American Shares: Empire Trusl
Co. N. Y.LISTED—American shares listed on the
American Stock Exchange and Toronto Stock
Exchange.
•""PRICE RANGE—1953 1932
•High........... 5}. 7',.

Low——————— 3',i 4
I New York.

MANABI EXPLORATION CO., INC.
(Controlled ty Pantoptc OH Co., C. A.)
History: Incorporated In Delaware Sept. I,

1951 as successor to Manabi Exploration Co.,
Inc.. a Texas corporation.

Business: Produces crude oil in Ecuador.
Properties: Molds oil concessions on ap-p-oxtmately l.Suo.ooo acres in Ecuador. Pro-

duction is located in El Tigre Field on 1.000
acres, comprising approximately IDS pro-
ducing oil wells. Company owns refinery,
pipeline and tanker.

Officers: Cecil Hagen. Pres.: R. G. Behrman,
Jr.. R. B. Kelly. Vice-Pres.: W. R. Kerr. Sec.;
P. G. Pye. Troas.

IMrertors: Cecil Haeen. J. W. Buckler. A. C.
Glrssell. Jr.. B. V,'. Heath. R. B. Kelly. W. A.
PruEtt R. G. Behrman. J'

Auditors: Arthur Young & Co.
Annual Meeting: Mav 1.
No. ef Stockholders: Approximately 300.

1951
7S,»
5 la

1950 1949
'.'.• 11's4',; 6%

Office: Bank of Commerce Bldg . Houston.
Production (bbls): 1953 1952

Years to Dec. 31— 422.129 493 193
Income Account, years ended Dec. 31:

1953Sales & revenues . Sl.l59.47b
Oper., etc.. exp. .. 738.853
Depreciation ——— 208.695
Depletion ————— 9.413Intang. dev. amort. 66.049
Royalties ————— 125.555
Interest, net ——— 15.736
Ecuador inc. tax.. ————
Net Income ——— i 4.825
Earn, surplus. 1-1. 214.157
Cent, royal, liab. . 26.145
Earn, surpl.. 12-S1 113.187
Earned per share. c $0.004
Number of shares 1.237.204

Balance Sheet, o« of Dec. 31:
Assets: 1953

Cash __——__— $183.929
Receivables ——— 166417
Inventories ——— 579,030
Advance —————— 480.215
Prepayments .—— 2.092

Total current .
Concessions ......
Bldg.. equip., etc..
Total .............Depr.. depl.. amort.

Net property ...
Construction .....
Invest. It adv. —Def. charges, etc..

Total .........Liabilities:
Notes payable ——
Accounts payable.
Accruals —————
Income taxes ——
Due Can. So. Oils

Total current .
Advance —————
Cap. stk. (SO.10)..
Capital surplus —
Earned surplus —(TApprop. surplus.

J932
S:. 303 .577

925.364
165.54!
10 938
3C.J71

144 339
4.732
1.774:S.EO:

S6U.913
C0.607

214,157
SO.O!

1.236.600
19S2

$75.260
66.188

6G3.635

JS17.139
823.108

1.310.422
1.83M31

368.713
1.464.S18

314.308

V.461
$3,553.745 S2.600.777

I1.411.6f3
B14.044

2.244.658
2.759.302

649,376
2.109.926

37.675
4.461

S523.119
138.450
128,571

285.000

S1.075.14D
200.000
123.720

1.894.946
183.187
S6.752

$110.404
110.292
85.509

1.142

(308.347

1.891.006
214.157
60.607

S3.563.74S $2.600.777
$336.543 IS08.84:

SI.85 $:.S5
Total ...——Net current assets

Net tang, per sh._ --.„ --.—tTAppropriated for contingent royalty lis-
'c*piUI Stock: I. Mansb! Exploration Co,

Ins. common; par 10 cents:Authorized, 1.500.000 shares: outstanding, 1.-
237,230 shares: reserved and under options.
31 050 shares: par 10 cent*.

Pantepec Oil Co.. C. A. cwns 50.45 of stock.
No dividends paid.Has one vote per share. Has no preemptive

rights.
Price Range: 19S3, 3',.-Ui; 1952. «i-2li. .
Transfer Agent: Second National Bank.

Houston, Tex.
Options: Outstanding. Dee. 31. 1953 optiocfon 1.200 shares at $4.05 per share, expiring

May 19. 1957.

ADDENDA

ABC VENDING OORP.
Common Listed: On New York Stock Ex-

change, not American Stock Exchange as
stated.

Cp.-Tran*fer Agent: Corporation Trust Co-
Jersey City, N. J.
ACF-BR.'LL MOTORS CO.

Income Debenture (s Retired: Entire Issue
of income debenture 6s. due Dec. 31, 1969 was
retired at 10l> and interest on June 30. 1954 at
Tradesmen* Land Title Bank t Trust Co-
Philadelphia.
ACME INDUSTRIES, INC.

Term Loan: Outstanding. I4cr. 27,1954. $283..
848 5% notes payable S5.B32 monthly to Mar.
19, 1958 and $5.912 on Apr. 19, 1958. Proceeds
to retire outstanding notes.

Company may pay dividends not in excess
of $50.000 only from net earnings after July
31. 1952 and agrees to maintain net current
assets at not less than $750.003.

Restriction will be modified to payment of
dividends up to 75% of available net earn-
ings after July 31. 1953, net proceeds from
stock sale in 1954 total $400.000.

No. of Employees, Mar. 10. 1554. STB.
Common Offering: 50.000 shares of SI par

common offered at $9.625 per share (proceeds
to company $8.422 per share) on May 6,1954 by

Baker, Slmonds & Co.. Detroit, and associates.
Proceeds are to be used for general corporate
purposes.
AFFILIATED GAS EQUIPMENT, INC.

Torm Loans (revised): Outstanding Dec. 31,
1953, S7.JUU.COO, evidenced by 414£ notes pay-
Bole X4SO.OCO annually beginning Apr. 1, 1954
plus K'% of net income after taxes lor pre-
ceding fiscal year: balance due Apr. 1, 1968.
Nates are not secured.

Company may not psy anv cash dividends
in excess of nut income after Dec. 31. plus
S! .oco.OOO. Company is to maintain net current
assets of at least the greater of $7.500.000 or
Uf;; of total debt (as defined). At Dec. 31.
1952. S2.610.C24 retained earnings were not sorestricted.

Benk Credit: Outstanding Dec. 31. 1953. $4,-
530.UUO. evidenced by 90 day 3\i<Tf notes guar-
anteed by U. S. government. Issued under re-
volving credit providing for maximum bor-
rowings of $6,000,000 to Dec. 31. 1954.

Subtidiory Loan (revised): Outstanding
Dec. 31. 1953. 5300,000 5% mortgage note, due
$20.000 annually, 1945 to 1968 incl.

Subsidiary Bank Credit: Outstanding Dec.
Cl. 1953. S150.COO evidenced by 4^% demand
notes. Issued under revolving credit providing
lor maximum borrowings of S300.0CU.

Dividend Disbursing Agent (preferred and
common): New York Trust Co.. New York.

Mar.
$19.282,326
15,333.454

1,470.900
865.577

1.612.395
101.582

1.713.877
381.140
400,997

~2S7~472

5.303.434
84.828

ISSig1H9SJ

AIR PRODUCTS, INC.
Term Loan: Outstanding, Sept 30. 195J.JW--064.6C7 4% notes due to 1955. Proceeds for new

plant and equipment
ALBEMARLE PAPER MFO. CO

Consolidatod Income Account,
Mar. 28/54

Net sales .....——
Cost of sales ——.
Selling, etc.. exp_
Deprec. & deplet.
Operating profit ..
Other income ——
Total income —..
Other deductions .
Income taxes ....
Excess profits tax.
QGDef. inc. tax res.
Exc. prof, tax ref.
Prior year adj. ...
Net income ...——
Previous surplus .
6% pfd. divs. .——
Credit ...————— -——--
Surp. end of per.. 5.862,974
Earn.. 6% pfd. in.. $«.58
Earn., 5% 2nd pfd.:

Priority basis .. *S 9!

Particip. basis .. MM

"JB«

SS.TSI
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REPRODUCED ai*£ HunoNAl APCMVES

Budget Bureau No.
Approval Expires

As amended to
and including
11/15/42

FACING SHEET

iu. Kcrairiti 4 BKJUISI muum
SECURITIES AND EXCHANGE COMMISSION RECEIVED

WASHINGTON, D.C. ••-•-»
-"•pR3 1950

#?//*
%Jl 2ND MA«.
®*»«Trft!

FORM 8-C

APPLICATION FOR REGISTRATION OF SECURITIES ON AN ADDITIONAL
EXCHANGE PURSUANT TO SECTION 12 (b), (c) and (d) OF THE

SECURITIES EXCHANGE ACT OF 1934

AFFILIATED GAS EQUIPMENT, INC.
(Exact name of registrant as specified in charter)

17877 ST. GLAIR AVENUE. CLEVELAND 10. OHIO
(Address of principal executive offices)

VICE-PRESIDENT, SECRETARY & TREASURER
PHILIP W. SCOTT

17877 ST. GLAIR AVENUE. CT-TCTW-AHD 10. OHIO___
(Name and address of person authorized to receive
notices and communications from the Securities

and Exchange Commission.)
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OE«OOUCED »T THE M

E*H«e/r I-

DEPARTMENT OF STOCK LIST
NEW YORK STOCK EXCHANGE

A-13179

AFFILIATED GAS EQUIPMENT, INfl.
$3.00 CUMULATIVE PREFERRED STOCK ' '!IfS 4 **«««£

$50 Par Value "£C£/ V£
(with or without Non-Detachable Common Stock Purchase Warrants) unn

C O M M O N STOCK '' * '950
$1 Par Value

Cleveland 10, Ohio,
February 25, 1949.

r-'LES

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter called the "Corporation"),
hereby applies for listing on the New York Stock Exchange of :

40,000 shares of $3.00 Cumulative Preferred Stock, par value $50 per share, with or without
Non-Detachable Common Stock Purchase Warrants attached (hereinafter .sometimes
called "Preferred Stock"), all of which are issued and outstanding;

1,004,250 shares of Common Stock, par value $1 per share, all of which are issued and outstanding;
40,000 shares of Common Stock, par value $1 per share, on official notice of issuance, upon the

exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock; and

20/50 shares of Common Stock, par value $1 per share, on official notice of issuance, on pur-
chase by officers, directors, or employees pursuant to the Corporation's Stock Purchase Plan,

making the total amount applied for:
40,000 shares of such Preferred Stock, and

1,065,000 shares of such Common Stock.
Reference is made to the Corporation's Prospectus, issued under date of January 13, 1949, in con-

nection with the sale of shares of Preferred Stock with Non-Detachable Common Stock Purchase War-
rants attached and Common Stock, and such Prospectus is incorporated herein and made a part hereof
and referred to for additional information required in connection with this listing application.

AUTHORIZATION FOR ISSUANCE
The Board of Directors of the Corporation, at a meeting held on January 5, 1949, authorized the

issuance and sale to Underwriters of 40,000 shares of Preferred Stock with Non-Detachable Common
Stock Purchase Warrants attached and 1,000,000 shares of Common Stock. At such meeting, the
Board of Directors also authorized the reservation of 40,000 shares of Common Stock for issuance upon
the exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates for
Preferred Stock and the reservation of 25,000 shares of Common Stock for issuance and sale pursuant
to the Corporation's Stock Purchase Plan. No other authority is required.

OPINION OF COUNSEL
Messrs. McAfee, Grossman, Taplin, Hanning, Newcomer & Hazlett, of Qeveland, Ohio, general

counsel for the Corporation, have given their opinion that the Corporation is a corporation duly organ-
ized and existing under the laws of the State of Delaware; that the 40,000 shares of Preferred Stock
and 1,004,250 shares of Common Stock have been duly authorized and are validly issued, fully paid
and non-assessable; that the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock are valid obligations of the Corporation in accordance with their terms; that the
40,000 shares of Common Stock reserved for issuance upon the exercise of the Non-Detachable Com-
mon Stock Purchase Warrants attached to certificates for Preferred Stock have been duly authorized
and when issued in accordance with the terms of such Warrants will be validly issued, fully paid and
non-assessable; that the 20750 shares of Common Stock reserved for sale to officers, directors or
employees pursuant to the Corporation's Stock Purchase Plan, have been duly authorized and when
issued in accordance with such Stock Purchase Plan, will be validly issued, fully paid and non-assessable;
and that under the laws of Delaware, where the Corporation is incorporated, or the laws of Ohio, where
the Corporation's principal place of business is located, the holders of such shares of Preferred Stock
or of Common Stock will not be subject to personal liability by reason of being such holders.
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SEWOOUCED »T THE N«Tlor«l ARCWVI3

33HIDIT 1. (b)

DEPARTMENT OF STOCK LIST
A-13434 ' NEW YORK STOCK EXCHANGE

AFFILIATED GAS EQUIPMENT, INC,
COMMON STOCK

(Par Value $1.00 Per Share)

Cleveland 10, Ohio
March 7, 1950

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter called the "Company"), hereby
applies for listing on the New York Stock Exchange of:

200,000 additional shares of Common Stock of the par value of $1.00 per share, upon official
notice of issuance, in connection with the private placement hereinafter referred to,

making the total number of shares of Common Stock heretofore listed and to be listed- hcreunder:

1,265,000 shares of said Common Stock of a par value of $1.00 per share.

Reference is made to Application A-13179, the last previous listing Application of the Company,
dated February 25, 1949.

AUTHORITY FOR AND PURPOSE OF ISSUANCE

On March 7, 1950, the Board of Directors of the Company authorized the issuance and sale by
private placement to a •mall group of investment trusts and private investors of two hundred thousand
(200,000) shares of its unissued Common Stock at a price to yield the Company net cash proceeds of
Ten Dollars and Twenty-five Cents ($1075) per share. Pursuant to this authority the Company has
made arrangements through Reynolds & Co., investment bankers, to so dispose of said shares. No
further authorization is required by law or by the Company's Certificate of Incorporation or by its
By-Laws for the issuance and sale of said shares. The transaction will not involve any public offering
of said shares by the Company.

The net amount of consideration to be received by the Company for the sale of said shares is the
sum of Two Million Fifty Thousand Dollars ($2,050,000). These net proceeds, together with the net
proceeds of additional term loans recently made by the Company in the aggregate amount of One Million
One Hundred Thousand Dollars ($1,100,000) will be used to reimburse the Treasury of the Company for
amounts expended and to be expended in the purchase of the recently acquired plant of the Company at
Indianapolis, Indiana, and its equipment, totaling approximately Two Million Dollars ($2,000,000), and
for working capital and general corporate purposes.

Of said sum of $2,050,000 to be received by the Company for the sale of said 200,000 shares
of Common Stock, $200,000 will be credited to Common Stock Capital Account and the sum of $1350,000
to the Capital Surplus Account of the Company. The corresponding debit entry will be to Cash in
the sum of $2,050,000. The Company has no present plans for disposition of the Capital Surplus
so created.

OPINION OF COUNSEL

Messrs. McAfec, Grossman, Taplin, Hanning, Newcomer & Hazlett, of Cleveland, Ohio, General
Counsel for the Company, have passed upon the legality and validity of the issuance of the above
mentioned shares of Common Stock covered by this Application. Mr. William A. McAfee, a member of
said firm, is a Director of the Company. Said counsel have advised that, in their opinion, when the
above mentioned Common Stock has been issued in accordance with the authorization of the Board of
Directors referred to above, said shares of Common Stock will be duly authorized, duly and lawfully
issued, fully paid and non-assessable, and that under the laws of the State of Delaware, in which the
Company is incorporated and under the laws of the State of Ohio in which the Company's principal place
of business is located, no personal liability for obligations of the Company will attach to the holders
thereof by reason of their ownership of such shares. Said counsel have further advised that in their
opinion the proposed issuance of such shares constitutes an exempt transaction under the Securities Act
pf 1933 and the Regulations issued thereunder. A copy of the above mentioned opinion of counsel has
been filed with the New York Stock Exchange.
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Exhibit 21 (a)

BRYANT HEATER COMPANY

DAY & NIGHT MANUFACTURING COMPANY

PAYNE FURNACE COMPANY

SANDERSON & PORTER
E N G I N E E R S A N D C O N S T R U C T O R *
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ii'ii

Liabilities:
Accts. payable ...
Emp. pay deduct..
Divi. payable _.
Accrued taxes ....Waies. etc.. piy. ..
tea. income tsx ..
Contr. price res. ..

Total current .Com. stock (15)...Capital surplus ...Earned surplus ..

Total —.——_
Net curr. asset! ..Net tang. com. sft.

S70S.-16
92.719

Hi .445: 15.2:0
22=1.35'.

S9C7.91!2
123 .Co.

51.S53.C7I
S.2SS.933
2.07U.7S5
9.306.67S

51 s.i is ;s:
$8,898.465

S29E5

140.47$
ilCC.HiU

3's'7'.246
81,7 ES .525

Z.2SS.930
2.070.7S1
S.725.-4S

_At lower of cost o? rr.arttet.
ffiAfter deducting U. S. tax not.s:

OT458: 1952. S1.426.C5Z.QjApprostimste equity $211,000.

SM.S7ti.559

' izifts
: 1333, $1.-

i Capital stack: t. Emsco Manufaeturinc Co,
common: par SS:AUTHORIZED—COO.OOO chares: outstanding.-57.7te shares: par $5 (changed from SIOO par
to no par Dec. 12. 192M; e»|ht no par aharetissued tor each $100 share and to Sft par. shareior share, in April, I9a4>.

As of Dec. 31. 1953. Youncstown Sheet &
Tube Co. and Coi-tincr-t*. Supply Co. ownee
S4.S45 oi etock
VOTING RIGHTS—Has one vote per share.
Cumulative voting for director.; permitted.
PHECMPT1VC HtGHTS—Nona.oivmzNus T*fl Vr

On $iuti per o-iarus:
1C2!.._ ti.00 KZO— $7JtO Iti.. .. »10.CO[Lifzs. c.75 i»:a... J.wOn nc par rtiaref:ittt— lio i»3u— e.«e iiai-M MU

O** fcB p>U' t̂ utf U"
IQii... 0-10 193&-KC l.liU 1«J__ 1.00
19U__ C.70 IIW-40 cil - '

1942... 0.3$ 1943... O.SO 1*44-47 NU
194S — 025 1949... nil 1*50... 0.50
1952-52 1.00 1953... 0.75 J.19S4- 0.50

lAlso paid 50 "^ in stock. CETo May 1.
TRA-NSr EK AUEN 1'— Bank oi America Nk-
uunc. Trust It Savings Aaaa.. Loe Angele;_
SXGISTRAH— Farmers it Merchant* National
Bank. LOJ Angeles.
DIVIDElfO DISBURSING AGENT— Company.
LiSTEI>— On Los Anzelet and San Franclxco
Stock Exchanges: unlisted trading on Ameri-can Stock Exchange.
PB1CE RANGE— 1953 ltS2 1951 1950 1949

Hich ——————— 23 22 24 m» 13»,i
Low —— .. — .. 17.i 1CU 14»,i 12 11
Subscription Rl£tiU: Common stockholder*

o! record Apr. 1. 1947 bad right to subscribe
to V.S31 shares of 47« convertible preferred attlOO per share en basts ot one tfiara of pre-
ferred tor eacb 31 shares ot common heldRight* expired Apr. 30. liKI.

CARRIER CORPORATION
CAPITAL. STRUCTURE Tinves
LONG TERM DEBT Amount Charges Earned InterestIssue Hatine Outstanding isi3 1952 Dates1. 3.95% unsecured notes. 1972 ..—— _fuT SIZJ-OO.OOO 22.20 14.41 ———— •
CAPITAL STOCK Par Amount Earned per Sh. Divs. par Sh.

Issue Value Outstanding 1953 1S52 1953 1952
1. Common _________________ $10 E1,464,526 shs. S1.19 $4.88 fl.85 $1.40

Call Price Range
Price 1953 1932-53

»— SS— ffi——
Call Price Range

Price 1B53 1932-53
67Vii-2'.i

fflPrivately placed. X Outstanding. Feb. ZS, 1954.
HISTORY i freezing plants, etc. Other product* include

Incorporated lii Dulawar* Oc* *1 18^0' ton- humldii.ving and dehurrutf'
solidation of the Carrier Engin-ehnR Corp. ;'-;\l'̂ 1.«"1

t,̂ fr
B«SnS?Ji\r)*"nf03,.1(established in 19151 and its subsidiaries. Car- I otU*L,-S«5l.,ilfl.<i.,.t?« - 8 tS .\k ton n- rnr."" c*3£*3SS£8*&i£&£-& eSaS? ldigo^S-^n?.,§0iJ?n^tV1c.ffitaltt?wSiSS?:,l,o Bruns.yick-^o.sch.U^iejt.^ ?^^fcr cooling and dehumidUytn.: in ««-—— -_ 182.:, resulting frem _... — — . _ . _ _ . . . . .of the Bmntwlek Refrigerating Co (estab-

lished 1906), Kroeschell Brothers Ice Machine
Co. (established 18=7} and Kroeschell Erotherc
Co. (established ISS-i) end al«o Vork Heating
It Ventilating Corp. (established 1919) and itssubsidiary. Yon; Building Corp.

The consolidation wat eflc^tcd Jar.. 1, 2>'J1tftrough tl.e exchange of stozk. (For deteU* sx>
Moody't 1535 Induitritl fcienua?.)
SUBSIDIARIES

Company principally an operating eon-pr.ny
owns the iollowing subsidiaries (all 103%
owned):
Carrier Cortractlnc Corp. (III.)
Carrier Eneineerinc Ltd. (Canada)—Distribu-tor in CanadaSyracuse Land Develeoment Co.Carrier Internationa1.. Ltd

Carrier A G.—Sv.-itzcrland.

mer and beatine In winter.On Dec. 2. 1&B3. company made a contrcct
with United States Sieel Homes. Inc.. hou*-
ing »;-.bKidiary oi United States Steel Corp.,
under v.-hich company- will provide year-
around sir conditioning units »? optional
equirmenl. Company alco provides Weath*r-under contract for American.
Houses, inc.. for use In preiabricated homes
dsslpnen ior sir conditioning.
PROPERTV

Grcldet St. plant at Syracuse. K. V.. with ].•
1S5.00C »n. ft. of floor space, acquired In 1957,
was sold in 1949. Fossesaiun i* retained underl&E;e expiring in 1966.Five otht- plant bulldinn on Thompson
Road provide an additional 1.500.000 sa. ft.
of floor spaee. The larrost plant of 510.009 no.ft. was acquired in 1947 and is used ior pro-

l duction of heavier equipment including de-Also owns 50Tr interest in Cambridge Corr. i itme work,
which manufactures and *tlis niters and does I 7-wo new planta totaling <25.CCO sc. ft. are

F. F. Hovt. Vice-Pres. and Treat.george Lilygren, Vlct-Preiider.t
. R. Auid, Vtce-Presldcnt

S. M. Dirks. Vice-President3. H. Holton. Vice-President
L. L. Lewis. Vice-President
J. M. Blekel. Vice-President
C. V. Fenn. Vice-President
\V. A. Qrunt. Vice-president
Herman Seid. Secrctanr
M. C. Holm. ComptrollerDirectors:
E. V. Bel!, New York
William Bynum, Syracuse
Cufford HemphUl, New YorkK. F. Hodz&ins. Syracuse
Kax McGraw, Elgin. 111.w. H. G. Murray. Syracuse
C. G. Parker. Neenah. Wis.
?. F. Pope. New York

. B. Scott. Syracuse
K. E. Smith, Mew York
K. W. Steinkraus. Bridgeport. Conn.
Cloud W ampler, Syracuse

Auditors: Arthur Andersen & Co.
Annual MMtlngi Last Tuesday in Feb.
No. of Ste«MMidm: Dec. 31. 195S. 9.904.
No, of Empl«r*et: Dec. 31, 1952. 8,520.

300 South Ocdde* St., Syracuse 1.aefenM work and in Carriei-Centrax, Inc.. used for production of room air conditioner*. ,,O»N*s »which machines blades for turbines. j year-round home WacthsrmaKert and other i Hew York.
Foreign Asiaclntac Cea<i;rtHes;^ Orienttl j unitary equipment. Several adjacent.build- employe** Security Plam Under pension re-_ _ _ _ . _^ — _ _ _ _ _ „_ . _ _ , -,_w__ - _ _ . > , — — -^.«.,^..., ._ ^. _..__,——_,._... , . .—— serve plan established In 1943. company con-

tributed 51.208.213 in year ended Oct. 31. 1923,
Foreign Asiaemtac Casaprtilos: Orienttl : unitary equipment. Several sdjacer.t build-Carrier Engineering Co.. Lid.. Tohj-r> and ings of 26u.0uo sq. ft: purchased in 1952 from

Carrier-L-jcklett. S. A. (40%). Buenos Aires. Sj-racuoe University provide producttoa. lab-orEton'. warehouse and office facilities. One
I additional building of 140,000 sq. ft. U underBUSINESS

Manufactures/Nils, installs air conditioning, centric"."wherTavailabie
refrigerating, heatins. and ventilating ecuin- m.|L,H«rueN<rment for stores, theatres, hotels, oflice build- MAr.ft3E.HENT
ings, hospluls, railroad cars, truck trailers. Officers: __alrolanes: hornet, factories, ships, industrial Cloud Wampler, Chairman It Prw.dont
buildingi. refrigerated vrarehouses and food William Eynum, Enec. Vice-President
INCOME ACCOUNTS CONSOLIDATED INCOME ACCOUNT. YEARS ENDED OCT. $1

19S3 1!>42 195J 1950 1849
Completed contrasts & sales..———— $164.437.530 $107.705.702 $80,93S.76| *fHSg-£lS *iH2Hi.t
Cost of sales, etc. _____________ 129,078.975 82.064,420 60.004.30. 46.979JOO 35.653.9S2
Selling. itfcT oJ...»nao..r...™.r___ 16I771.144 12.9:3.833 10.329J94 8.474.13S 7J84.734

making company's total investment in plan
SG.479-246.

Orders •ooked. yean ended Oct. 31:
1933 —— $176.075.143 1949 —— «44.<79.196

103.971 .261 1941.... 52.676.015
83.095-S67 1947. — 47.6S6.Z49

1952...-
1951-...
1950—— 67.290,081

tEOperatlng profit _
Other income ......_.

Total income ...._.. .......
Interest and other charge: ——
Plant rearrangement, etc..——..Dlncome it excess profits taxes

Ntt income _————————Previous earned surplus ....—_Prior year tax adjustment ..—
Preferred dividend* ._.———-
Common dividends .———.—_—.Common stock dividend ———.

18.587.411
833.332

19,420.743
874,609

12.712.449
520.6E2

13.233.131
918,619

6.107.134
17-363-587

7.792.000

4.522.513
14.271.208

XJ21J93
2W.72S

1_22J,410

$21,124,039
11950——

1.SS4.669 1949——

Earned (tirplut. Oct. 91
JDA1 ter depreciation:

1953.... $'J.142.46B 1951.
1952—— 1.983,983 I

Record of earning-, years onde. Doc. $1:Contracts Cunt and OperatingProfit
$500,422
656.15$

<}.136.t£7
4 52.668
778.0C2

1,260.415
Iia___ .......... ?.4S?4»0
1944.
1945.

Tear
1936...;——
1937_____1838__
1939_____
1940.........

11941————

and Soles
»10,4W,7iJ
17.412JS5
lv.5Kb.374
11.654.711
13.04 7.354
14.C.3.641

• 20H24.S9*
S7.B39.041
3S.255.974
29,144.391
23.476..!47

Expenses
$9.963.289
16.75(..189
11.73S.031
11.707-379
12.269.302
13.C2i.226
lA.490,lim
14.».r,.717

.34.085 -S36
28.669.877
24.S94.491

[DTen months to Oct. 31. DlYoar to Oct. 31.

2.915.TO4
4.170.438

.474.514
d 1.418.244

$17,3C3J.8T
1.386.592

$1-279.393

Oth. Inc. -tDod. (Net)
SEi.lM

13U.422
3.637

T1.457
d 14.766
(187.471
*7C.63J!
tf 35.640
t 67.866

d 577.213
t 170.317

10,601 .R62
516.953

11.120.815
407.075
183.392

6.S56.000

3-574-348
11-530,759
~2i6".7S2

743,068
$80.07$

$14.271.208

«8=:
Inc. Bet.
TaxesS589.S31
3112.734

1 1433.020
rt.789

763.29v
1.172.944
2 367.758
2.950.064
4.102.572
1 10..C99

c: 1.585.561 C

$.937.104
364.362

7.301.4W
4Q7.G52
251-364

2.478.000

3.164.450
S.7&3.539

cr 421.778iitxa

12.530.7$$
1.073.316
$13.67$ 19

Income
Taxes
$$-..057

..A!!.3! -i
6S7.UOO

1.749,675
Z-249.U5
2.939.600

cr 485.000
T 1,898,000

2J70.47S
163,411

3^33.384
315.130
Z15.7S7
968,000

1.S34.W7
•.737.380

5M.57B

194S
SS4.45C.394
42,305.234
7J81.165

4.769.99K
421J46

t.191.541
293.043
417.036

1,771.000

Z.710.412
1.408.689
'SM'OBO

147.641

1947
K2.910JW
41.865.46*

6.197.476

4.847.648
344.40S

5.192.C!<4
1S9.00G
789.274

1.941 .OOf

J-Z72.77*
4.374-31:

"_38JM

9.753.339 8.737.380 «.408.«8!
nincludes excess profits tax: 1933, S3.075.oCK)
2, Jl-2i(3,000; 1951, $1^34,000; 1950. $402.000

Net
Income
$507,474
250.795

41.133.0.91
18.789

$26.628
516.944
•18.083
701.309

1.162.972
382.301
$09,439

Common
Dividends

Nil
Com. Sha. Earn. Pei
Outstand. Com. Sh

390.81$ 81-30
390.808 O.fi4
390.808 .12.90
3»U.«06 0.05
390.80$ 1.34
392.156 1.31
405.676 1.5Z
4M.6W 1-73
415.666 2.73
430.691 0.53
59047$ OiO
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BALANCE SHUTS

ASSETS:Caih .. ——— ...... __ ——— .. ———U. S. »ecuriti«* ....... ————— -

Reimbursable cost* on sovt. contract*
$ Uncompleted contract* ..... — .....Finished stock., etc, ——————— ...

Total current assets -. _ —— — _Property tt equipment ...............
Net prcpertr. etc. _ — __ ————Patents etc. ....

Investment, net .. — ...............
Preferred Uniting fund ———Prepayment*, etc. ........... — _.„..

Tntfll __ ,, _________________
UABALITIES:

Notes payable ..... .. . . _ L — _

ajlneome tcxe* .........._........_
Mortgage payable ———————
Contract reserve, etc...... .-..„.....(

TPtal current liabilities .. __ . ...
7% mortgage, 195S ____ . ___ : __
Reserve for moving expenses .. __ ._
4% prelcrred stock ($30) .... ... — ...
4.8% preferred ($30) .... .. —— __
Common stock (S10) . ——————— . —aJCapital surplus _............ ———
*3amad lurplua -•»••.••.••.••••••....

Total ______ ................
Net current assets .... ___ — .. ___

CONSOLIDATED BALANCE SHEET. X
1953 1952 1951

S13.144.S32 S9.089.492 35.674.314
—— 8,121.953 ____ ..

21.143.S15
6,544.637
1.674.520

24.881.090
S67.388.S94
26.844.932
7.141.195

19,703,737

1.208.120
10.000,000
1.747.215

.S100.045.W7

S7.000.000
. 13.445.843

726.350
3.689.972

341.000
10.516.097

S35.719.261
12400.000
"mfiiJ
1.877.SOO

14.046.434
14,383.311
21,124,039

$100.045,067
S31.66i.633

16.605.195
5.261.314
7.220.S08

15.141.133
S61.439.953
23.330.072
6.C35.851

17.29 U31
I

497.710
1.250,000

231.121
1.924.499

$82,637.470

S12.OPO.000
9,44(1.162

316.023
2,257,371

8.487,617

J-iO.5DI.173
12,500.000

443.681
5.0S7.7HO
3.513.150s.s^o.:i4
4.S90.833

17.363.537
SS2.0JT 470
$30.933,735

30 1. 092
15.016.777
1.622.334
4.427.S23

17.449.986

S44.493.146
20.218.935

5.370.747
14.818.18S

I
420,838
485.000
1SU.OOO

1.844.147

$62,241.320

$5,009.000
996.000

S.666.40J
116. J 14

1.993.702
2.780.000
3.585.792

s:i.:38.4ii
S.362.000

<49.3:3
5.170.700
8.862.294
4.067.384

14.271.20S
SB2.:;i.S29$t.:,2i4.7;j3

a or OCT si
1950

S3.138.6W
I'uztto
7.613.455
1.37*67996

13.C38.944
r2C.7Jl.34J
17.322.569
4.417.552

12.90S.017
180.061

1.640.000
150.000

1.535.139

$43.201.367

842.000
4.370.496

113.848
L247.143

2.061.023

ss.ew.ios
tXKMi

472.122
5,358.100
5.905.3:5
1.90li,4iO

12,2L'0,75k
f4j.2Si.JS7
Jld.-Zi.Ml

1949
S6.146.711

SJS.200
4.942.275

677.59)
».S!7.335

522.2J8.512
14,445.2:3
3.E9S.24*

10.i49.007
1

216.035
1.500.000

1II.UOO
1,227.185

S38,12S.8»0

siYsTIIs
147.S43

1.007J14 .

2.C2S.8S1

S4.940.c23
7.aOO,000

S03J74
$.583.250

• 8.905. Wl
Urit'.ZBT3.753.::?:)

oSS.l25.3»0
S17.r:4a.:a4

1«4!>
S3.870.294

Me cco
S.9S9.74S

893.526
12.217.499

$23.617.064
J4.719.4S3
3.530.87K

11.188.58:
108.627
150.000

1.086.875

S36.151.I50

i.s'o.wi
143S.62S

.

2.4484!*

SC.43S.454
7.S4W.OUO

8,773.250

5.905.735
1.796.281
6.737.280

S3o.151.150
717,173.610

1947
S2.442.290

liit.ouo
TJSO.SS6

1.33*0773
13.374.180

S25.326.09*
13.471407
2.771.J81

10.699.726
121.958
150.000
MJ.4M

S37.201JSS

S1.SOO.OOO
$.Tsb-.82i

M6.445
1.941.000

206.700
11,080.319
11.149.899

S10.S9S.684
6.000.000

271.604

(.963 .250
5,905.785
1.756.271
6.408.629

S37.201.2S3
S14.430.415

lower of cost or market.
CpPrlncipal "Capital Surplus'

follows:
1253: After crediting Si.2S3.542 difference in

values on conversion of U4.19S 4% and 70.-

changas as '.Sil: .-utcr =rc-uting $;i.:97 excess of par I pucawe
value over cost of 3.750 preferred share: re- j Xmtt

r— ------ — ——.——— — --.— -,, —— ... tired and difference ir. par values on cor.-i lies: I'-ii.,. v<i;.u-.';.''W .— -. ,..._._.-.-. „,-. _-.227 4.s<.T, preferred shares into common shares, version of 48 preferred shires into common { •m li.ri,-i); :3&>. •,:.:".000; 194», 81J12.000: 1948,
and S3.70S.7D6 e::cess of proceeds from sale oi I share*. $259.422 excess of amount charted tc | <\Mt..<i~n.278,422 coir.mcr. shares over par value thereof I earned surplus over par value of 59U6S.3 com- i TLesi anpilcable billing. 1952 (Government., .— . . . . . . . . . -__ . , -^ . .—_. . . -_ . . ._ . . , . . . . . . . . . . . . . . - -i.. | asTiM9.891; other A".,»72.6a>. $M.822J13: USi.(less $349.832 applicable expenses! and deduct- mon share* issued as stoci: dividends, and SI.
STATIOTIOAL RECORP, FISCAL Y&AR8

i $3.286.554; 1950. $3.790.657.

1953
$162.61
2! 54.19
S2.00

0!S2.iS
81.85

W%-34'-i
S1.36U.52

$35.23
24.65
22.2(1
7.93
6.35

$5.115
$2.534
37.556

CO......
1.401.643

1952
S2628
$4.88
22.00

CD
."$1~40

52"7 70
S34.C4

16.57
14.41

5.92
4.84

S4.:.-5
S2.4TS

101.724
70.383

883.051.4

£3.8*
•2.00
Sl.M

<9SO
SID 53

S4.9S
S2.00
81.00IH-I:-I1229.35

2o.ro
17.29

8.T6
5.71

S4.C><3
S2.15S

107.1u2
"Vw'ssa

.
S1E..3

12.72

Sl.CC,
lSV.-12-h•

12.95
9.S96.s:
3.96

S-I.U7T

1(48
S23.4?

&.UO

"JU.25

1U47
SU.C8

3.44
2.00

Earned per shart—preferred.———.
—common——,——

Dividend* per shva—4% preferred_
—4.8% preferred
—common..——QJFriee ranja—common .....-.......

Net tangible asset* per share—pfd. ..—com....
Times charges earned:

Before inc. taxes tt depr., depl.. etc.
Before Inc. taxes & after depr.. etc.
After income taxes and depr., etc...

Times cngs. Se pfd. divs. earn. ———
Net tang, assets per SI.000 :und. debt
Net curr. assets par J1.C70 :una. debt
Number of acares—1-> preferred ——4.3% preferred...

—-common ........

JCalendar years.
Issued in Sept.. 1952; initial dividend paid Jan. 15. 1953.
Retired Aug. 20. 1953.
Based on number of shares outstanding at Oct. 31,1953 exclusive o. 273.122 chares issued in dual month of fiscal rear, earned per sharebe eaual.to S5.22.

VOTING HIGKTS—Eas one vote per share.TM t'trt ,-?v i-^ Tre*r-'M3 r\__

S27.34

19.33
16.29
10.25

5.70
$3.462

SUi-Uli
$167.98
$23.83

27.60
23.29
13.03

5.76
$4.194
$2.301

119.26S
'nb'ifi

LONG TERM DEBT
Te-rn Laans: Outstanding, Oct. 31, 1955. 512.-

500.000 evidenced by 3 95*r promissory note
due Aug. 15, 1972 with minimum annual pre-
payments of $625,01)0 beginning Aug. 15. 1958.

Lu.in agreement provides that company w:ll
not deciare any cash dividend* on or re-
auniHre any stock unlens tccreufter such dis-
bursements since Oct. 31. 1951 do not exceed
consolidated net income since that date, plus
$2.000,000 and consolidated net current assets
(as denned) at least equal $20.000.000 to Oct.31. 1953. S22.5CO.ooo thereafter to Oct. 31. 1954
and $23.000.000 thereafter: but dividends and
sinking fund payment on preferred (as de-
fined) arc specifically permitted.

Bank Credit: Regular ban): credit limit
was increased to S20.UOO.OOO early to 1854 in
order to carry heavier inventories and re-
ceivables. Current borrowings outstanding aj
of Oct. 31, 1953, $7.000,000.
CAPITAL STOCK

1. C:rr'er Corp. common; par $10:
AUTHORIZED—5.000,000 shares: outstanrt'.ns.
Feb. 22. 1934. I.i64.526 shares: par 510 irhaneca

D1VID3JCD RECORD—
!9.:;i-47 r.il 194:;... SO 25 1949-30Xi&ci. s:.ui) :s52_ i.io is:.3.~ i.w
%1954- 0.50'A.'.io '.Or~r. in stoc.1-:.

,'To Ma.-, r.
Dividend* payable cunrtcrlv. Mar. 1. et:.. to

st.-ck it -cccr.-" s>jt"it Tts.) IS. *tc.
DIVIDEND RESTRICTIONS—See loaf term
debt abuvepnzsazpTiva RIGHTS — H«.-. p•isii!.*. _
TRA>:S?SJl ArJS DIVTDFMD ___._
AGENT—Guaranty Trust Co.. New York.
KEGISXIUUl—wUfc*e N.iuona. Bank tl Hew

York Stock Zz9i
... _ - _ Uoitoa siSaitimorc Stock dccbanges.
Subscription Risftnr Carnmon vtockholder:

of record Jan. 7, 1V46 had rijf-t to subscribe
to 118J57 sh.irei of $5C par i": conv, preferred
stork at $50 per chare, on basis of 22, . - .. -— - _Jj.f Preferred :cr «!och IW c-v.nrr.oB snarls held
Hignts expired Jan. 22.. . . .

from no par to Si par Sept. 12. 1923. share for ) Common •itaclthoMara .tubscribed <!o 113.387.
share; changed from SI par to $10 par Aug. 15, share*.
1944. share tor share). ' •writer*.

. .
of 7,Ui share* sold bj ucder-

r.̂ r.-.i.-ir.-, ;-cc!rholders of racord Jane 12.
:9.U h-id n :iu tt. subscribe to 218.504 $10 par
.-a:.:mc:i _ ̂ ar^s ^t -ilD.SJ per share on basis
jf .'.-le :i-.rr* .r-r :&jh 3 share! held. Richt* ex-
•Jirci J\.:r.« 2c. .r.*:.

ConirroR stozichMders of record S<pt. 3.1952
Unit righ'. '... tabiL-nbe to 78.734 shares of $50
par 4 jro conv. prefsrred stock at $53 per
ihars on basis oi one share for each 11 com-
mon shares held. F.ighU expired Sept. 17.
1952.

Cjn.-r.cn itoc'iiholiiars ft r-;cord Sept. 22.
:93J had ri*ht to subscribe to 27S.122 S10 par
.•onur.cr. iluros p.? s;i.73 r-i- share on basis of
o-.a shnr: tor ASCII 4 sliarss held. Right* ex-
^iri-d Oct. 7. 1S5;.

:.V::: Thera iz also authorised 3';O.OOC sharesof 530 per prefsrred. none outstanding.
Prtforred Ciseks Mttired: All outstanding

4.S~e cor.vei.ible $50 par preferred stock was
retired at »35 per share p!i:s dividends of 24
csnw i share on Aug. 20. 1343 at Marine Mid-
land Trust Co.. New York.

All ouUtandlr.;; 4*c convertible $50 par pre-?-:rr:rl stock was retired at $22 per share plus
wividends ot 01 cents a share on Dec. 10. 1953
at ilarir.e Midland Trust Co.. New York.

STOCK PURCHASE
V/ A R R A N T S

All securities in thii Manual carrying stcc:-: p'.ircr.njs V;.T: rus .:r-» '•':
paper ;r.surt with .ieUiil-- cf tho rubscriptisn privilege. Uiers 01" ti't
find this tabulntirn to be a convenient source of reference.

••J i.:: Uue
!. >ir.:al will
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CAPITAL STOCK
L Campbell, Wyant * Cannca reeMdry C*.capital stock; par $15:

AUTHORIZED—MO.HW share*: Issued 241.009
shares; outstanding. 320.700 shares: tn treas-
ury, 27JOO ihares; par $15 (changed from nopar Apr. 21, 1954, share for (bare).

OlvMesM Record (in «)
(No par ihirea preeeat company)

mi928-302.00 1931... 1.00 1932-54^ NU
1935— 0.65 1936... 2.23 1937... 1.25ins— oj» ui>— «j» 1*40— u»

CAPITAL STRUCTURSE
LONG TERM DEBTIssue

1. 3K% notes due serially 1960-78.
CAPITAL STOCK -

Issue1- 4',4% cum. preferred __
2. S3 cum. preferred .._..S. Common ..____.......

fflPrtvately placed. tEIssued In

HISTORY
Incorporated In Delaware, Oct 31,solidatlon of the Carrier Ens'

(established in 1915) and Its «un___._. ___
rter Construction Co.. Inc. and W. 3. Gamble

1941— 1.60 1942-45 1-25 194*— I.IS
1947-4S 2JO 1*49_ 2.00 1950— 2JO
1951-43 8.00 1954... O.JO

1954... 1.50 "tfdBfW'
Also paid 50% stock dividend in 1928. -

.To Mar. 9.
ividendi payable quarterly.

VOTING RIGHTS—Has one vote per share,with right of cumulative voting for directors.
PREEMPTIVE RIGHTS — Has preemptiverights.

CARRIER CORPORATION

LISTED— New York aad Midwest Stock Ex-
TRANSFER AGENTS— First National City
Bank. New York and Continental Illinois Na-tional Bank & Trust Co.. Chicago. . _ . • :
DIVIDEND DISBURSING AGENT— Company.
REGISTRARS— City Bank Farmers Trust Co.;
New York and Harris Trust * Savings Beak.Chicago.
OFFERED— 70.000 sharea in Nov.. 1»17 at O!
per snare by JUsfinaa. DfDon * Co, New York.

AmountOutstanding
825,000,000
Amount

Outstanding;
QD125.226 shs.l
1J133,090 shs.f

CD 1.692.209 shs.

Tlmee
Charges Earned

1954 1953
16.43 22.20

Earned per Sh.
1954 1953a- —

S4.69 S4J9

InterestDates

Dlvs. per Sh.
1954 1953

Mar.. 1955. ^Outstanding, Mar.. 1955. ffiSubJect to J2.00 S1.85
aange, see text.

CallPrice

Call
Price

H)53.00§52.25

Price Range
1954 1932-54

Price Range
1954 1932-54

6355-16%

con.•, w*. at, ivdvj vun-Enalneering Corp.
i •ubsldlarie*. Car-- _ - - _ . - _ _ _ . _ _ _.. _. and W. 3. Gamble

Corp., also Bruncwick-Kroesehell Co. (estab-lished 1922. resulting from the consolidation
of the Brunswick Refrigerating Co. (estab-
lished 19067. Kroeschell Brothers Ice Machine
Co. (established 1897) and Kroescbell BrothersCo. (established 1894) and also York Heating
It Ventilating Corp. (established 1919) and itssubsidiary, York Building Corp.

The consolidation was effected Jan. 1, 1931.
through the exchange of atock. (For details sa*
Uoody's 1935 Industrial Manual.)

Effective Mar. 1. 1955 merged Affiliated Gas
Equipment. Inc., Cleveland. O. (incorporated
Aug. 1, 1948). Under plan company issued one
S50 par S3 cum. preferred share for each $50
par S3 preferred share of Affiliated and one-tenth of a $50 par 4?4% cum. preferred
share plus two-elevenths of a common sharefor each Affiliated common share.
SUBSIDIARIES

Company principally an operating companyowns the following subsidiaries (all 100%owned):
Cambridge Corp.. Lowell, Mass.—Manufac-tures and sells niters.
Carrier Contracting Corp. (HI.)
Carrier Engineering Ltd. (Canada)—Distrlbu-tor in Canada
Syracuse Land Development Co.Carrier International. Ltd.

Carrier A. G.—Switzerland.
Bryant Manufacturing Co., Ltd., Ontario,Canada

Also owns 50% interest in Carrler-Centrax.Inc., which machines blades for turbines.
Cerelgn Areselata* CMSHMMIM: .Oriental

Carrier Engineering Co., Ltd.. Tokyo and
Carrier-Uxklett S. A. (40%), Buenos Aires.

BUSINESS
Manufactures, sells, installs air conditioning,

refrigerating, heating, and ventilating equip-
ment for stores, theatres, hotels, office build-ings, hospitals, railroad cars, truck trailers,airplanes, homes, factories, ships, industrial
buildings, refrigerated warehouses and food
freezing plants, etc. Other products include
humidilyfng and dehumldifying devices,
equipment for concentrating citrus Juice and
other liquids and freezing food.

Company also makes air conditioning units
for homes called the Weathennaker for cool-
ing and dehumidifying in summer and heat-ing in winter.
PROPERTY

Main property of company consists of 4
large manufacturing buildings and related
facilities located in Town of Dewitt. adjacent
to Syracuse. N. Y., with aggregate floor spaceof about 1,200.000 sq. ft. Company owns di-
rectly, or indirectly through a wholly-owned
subsidiary, almost TOO acres of land in thisarea.

Company also leases Geddes St. property
which it formerly owned, in Syracuse. Thisproperty consists of 2 manufacturing build-
ings, an office building, a research and de-
velopment building and related facilities
with aggregate floor space of about 930,000

Also owns plant at Indianapolis. Ind. con-taining about 269,000 aq. ft. of floor space and
one at Monrovia. Cal. with about 357,000 sq.
ft. of floor space. Leases plants at Tyler.
Tex. and New Lexington and Cleveland, O.
with combined floor area of 230.511 sq. ft.

Canadian subsidiary owns and operates
plant at Toronto, Ontario.
MANAGEMENT

Officers:
Cloud Wampler, Chairman & President
William Bynum, Excc. Vice-president

L. C. Harvey, Senior Vice-Pres.
r. F. Hoyt. Vice-Pres. and Treas.M. C. Holm, Vice-Pres. and Compt.George Lilygren, Vice-President
George Aulcl. Vice-president
H. M. Dirks. Vice-presidentjr. H. Holton. Vice-President
Logan Lewis, Vice-Prcsident
J. M. Bickel. VIce-Presldent
C. V. Fenn. Vice-PresidentW. A. Grant, Vice-President
Russell Gray, Vice-President
R. N. Campbell. Vice-President
H. L. Clary, Vice-President
W. J. Bailey, Vice-President
Herman Seid. Secretary

Directors:
F. H. Beam. ClevelandE. V. Bell. New York
William Bynum, Syracuse
L. C. Harvey, Syracuse
Clifford Hemphlll, New York
H. F. Hodffkins. Syracuse
W. A. McAfee. Cleveland
W. H. G. Murray. Syracuse
C. G. Parker. Neenah. Wis.
?. F. Pope. New York. B. Scott. SyracuseH. E. Smith. New York
H. W. Steinkraus. Bridgeport Conn.Cloud Wampler, Syracuse

Auditors: Arthur Andersen & Co.
Annual Meeting; Last Tuesday in Feb.
No. of Stockholders: Dec. 31, 1953, 9.904.
No, of employees: Oct 31, 1954. 6.524.
Offlc*: 900 South Ge4de« St.. SyracuseNaw York.
Orders Booked, years ended Oct 31 (in S):

1954....
1853.—
1952__
1951....

145.147.966
176,078.143
103.971.261
83.095,567

1950-...
1949....
1948.__
1947-—

INCOME ACCOUNTS
Completed contract* * sales———Cost of sale*, etc. ____—___
Selling, etc., expense.

CONSOLIDATED INCOME ACCOUNT, YEARS ENDED OCT. H

ting profit .——Other'
. Total Income —-—— ————.—Interest and other charges ——.——
Plant rearrangement, etc.__.——..ffilncome & excess profits taxes ——.

_ Net Ineeme ___——._._.._—
Previous earned surplus ._—.._.—
^Subsidiary's surplus . - _- — r- .- ,__-.

lor year tax adjustment _,_„—/erred divider

1954
$151,399.008
133,895,197

17.S03.811
1,383.866

18,887.677
1,021,664

6,863.013
2UL24.039

19,932

non dividends .....__ion stock dividend —

Earned surplus, Oct 11 . S25.078.0SO

1953
$164.437,530
(129.078.975
1 16,771.144

18,587.411
833.332

19,420,743
874,609

li.cVooo
€.107.134

17,343.587

224,689
2.121.993

S21.124.039

., AM
19S2

S107.700.702
82.064.420
12.923,833
12.712.149

82U.682
13.233.131

918.619
7,792.000

4.522.51214.271,208

204.723
1.225,410

$17.363,587

1*51
S80.935.7fi2
•0.004.30!
10.329.594
10,601.862

518.953
11.120.815

407.075
183.392

8.956.000

3.574.348
12.530.759

210.752
743.068
880.079

1950
f83.390.S39
46.979.300

8.474.135
•.937.104

3*4.362
7J01.466

407.652
251.364

3.478.000

1949
S46.209.169
35.653.362

7.584.734
2.970.473

363,411
3.333.884

315.130
215.787
968.000

31.834.967
g.737.380

228,430
990,571

S14.27U08 1Z530.759 •.753.339

67.290.088
44.479.196
52.676.015
47.E8f.249

1948
S54.4S6.394

42.305.234
7.881.163
4.769.995

421.546
1.191.541

293.043
417.086

1.771.000

GD2.710.412
•.408.689

147.C41

S.T37J80
DAfter depreciation: 1954. SJS.5.17.042: 1953,_ _

. Sl7S84.*669j 1950.'n t**jbt<tf3O, 199t,, Ai.VOO.7Oi>f J.9U.1, *^,«M»*.VW9'J
486,592; 1949, $1,279,398; 1948, $1.073,316.

(Slncludes excess profits tax: 1954 not
stated: 1953. S3.075.000: 1952. fl.293,000; 1951,
11.114,000; 1950. 8402.000.

• GDEarned surplus of Carrier- Engineering

Ltd. (see general notes under balance sheet):
BJNet income giving effect to retroactive

tax adjustment: 1949. S2.0S8.773; 1948, 12,-
719,814.

Record «f sUrnlnts, jContracta
. andSalee

S10.463.71I
17.112.335
10.598,374

. ".«S4.711

.1944_irr
B1945."™
D1946. __111947::::::

Cost and
Expenses
$9.963.2*9
16,756099
11.735.031
11,707.379
12.2*9.302
13.623.226
1S.4M.C08
21.913.717
31.085.336
28,669.877
29,894.491
48,062,944

SU

38.255.974
29.144,391
23.176.267
52,910.590

(DTen months to Oct. 31. QJYear to _ - . . „. _._ . . . . . . .
. $1.234.889; 1913, J1.284.S07; 1911. $1.132,572; 1945, $651.707; 1

SS00.422
156.156

41.136.657
452.663
778,082 . .

1.260.415
2,438,390
2.915,324
4.170.138

- 474.514
41.418,244 '

4.817.646
Oct 31. BJNet

Oth.Ine.At
D«d. (Net)

$89.109
4353,422

3.637
71.457

4 14.768
4 87.471
470.832
435,640
467.866

4 577.213
4170.317
4 633,872

Income

Inc. Bef. Income fflNet Common

18.789
7O.296

1,172,944
2.387.758
2.950.964

• 4.102.572
4 102,699

41.S88JSA1

238.688
•57.000

ii&S.'
CT 1.898.000

4.213,774 1,941.000
S82.301
309.439

2.272,774
tvlng effect to retroactive tax adjustment: 1910,glv

$46, $319.368: 1917, $2^89,874.

Com. Shs. Earn. Per
Outstand. Com. Sh.

390.818 $140
S90.808 0.64
390.808 42.90
380.80s 0.05
390.808 1.34
392,156 1.S1
405.876 1-SI
403.W* LTS
415.68* 2.73 .
430.W1. ,-0-SS-
590.578 . 0.20 ...
S90.576 3.44

$698,668; 1911, $923,858:
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U. 8. Oort and other Mcuritleea——
- «.-..————————————~.

914.46140(
4495.000

is",74iTo'iT
236.643

(9.0*».4M
(U214U

OT OCT 91
89..?44U

17.0S1.317
4,785.192

-MBBBW* .MM

Property fc equipment
Depreciation——Met property, etc.
Patents, etc. ———.—
Investment not .
Plant purchase fund
Preferred sinking funPrepayment*, ate.

968495.4(5
28478.663
8.446.173

20.132590
1,106.040

10.000.000
£75440*9

967499.894
26.944432

1.206420
10,000,000
1.747419

9S1.439.9S8
23430,032
(.035491

17494.U1
497.710

1450.000

Total ...
LIABtUTIES:Notea payable ———..————

Current installment on debt
Accounts payable .——.——-Dividend* payable _.-__—.
AccrualsB! Income taxes —.—..Uncompleted contract* .....

Tout eurrotU ILeklttUea .
Note* payable ———......
Reserve for movias; expense* —.
4% preferred stock (990).———..
44% preferred (950) ———————

(10144(425 9100,045467
97,000400

"BB9.689472
341,000

10416,097

9(2,637,470
912.000.000

i'iiola
316,023

2457471

Common stock ($10)ffiCapltal ———_ apltal surplus
Earned surplus .

920.M7.944
25.000400

14.645 MO
18.657471
2S,078,0»

935.nt.sa
12400.000

1047,434
144(5411

930401479
12400.000

445.693
5.0(7.700
3418.150
9430414

15418.629
1.622484
4.427423

17449.996

944.493.146
2041(435
9470.747

14448.1(8
420438
485,000
190.000

1444.147

99.000,000
996,000

9466.40.
21(414

14*3,702
2.780,000
94(9.792

(11488.411
9462.0

19(0
93.13MM
£.00470
7,813.456
i476T9»

928.7(1449
17422.569
4.417,552

12.905.017
1(0.061

1,640.000
150,000

1433.139

943401467

(42.000
4470.496

147.646
1447443
2461403

(•,146.711
"iu'.ooo
44*847*

~&rm
t.9TT43(

C2.284.812
14.445.255
3,696 4U

10,749,00:

1400.000
150.000

1487 MS

93642(440

.
147,645

1.007414

1M8
93470494
"TKf.oK
9.9(9,745

(93426
12417.4M

(23417.064
14.719.453
3430470

11.188.513
108.627
150.000

1.0M.875

(36.151.150

472.122
5463400
5405428

—

9f.438.454
1400400

.759

Total ..———
Net current I

HJAt lower of cowt or market.[JJPrincipal " • - - • -__ __,_ "Capital Surplus" changes as
follows:1S54: After crediting 914T2413 difference in
par values on conversion of 37,427 4% pre-ferred shares into common (hares and de-ducting (258 difference In par value of 129
preferred shares redeemed.1353: After crediting (4489,542 difference in
par values on conversion of 64.198 4% and 70,*
227 4.8% preferred shares into common shares.
and $5,705,796 excess of proceeds from sale of278.422 common shares over par value thereof(leu (349.882 applicable expenses) and deduct*
ing (6SO difference in par value Of 136 pre-
ferred shares redeemed.

1951: After crediting 934497 excess of parvalue over cost of 3,700 preferred snares re-tired and difference in par values on con.
version of 48 preferred snares into commonshares, 3289,422 excess of amount charged to
earned surplus over par value of 59,065.8 com*
mon shares issued as stock dividends, and 91,-954,915 excess of proceeds over par value of216404 common •haras sold (aftar (20147* ap-
plicable expenses).GDAfter deducting U. S. Government securi-
ties: 1954, $10.500,000; 1953, 911,000,000; 1952,
(7473,000; 1951, 95,000,000; 1950, 93437,000; 1949,
91.3.12,000; 1948, (1,846.000.

mliess applicable billing. 1952 (Oovernment,
915.649.8(1; other 93.972422). 91(422411: 1951,
994(6,554; 1950, (3,790,657.

General Notes: (a) As of Oct 91, 1954 about(7,500,000 of earned surplus was free of re-
STATI8TIOAL RECORD, FISCAL YEAR*
Earned per share—common ....—...Dividend* par *har»—4V preferred--—44% preferred
ITJPr.ce range—common „ m,,, „ m,, ,...
Net tangible asset* per sh.—com—...
Times charges earned:Before income taxe* __—.———

9101448425 9100.045467 S82.637.470 962441420 (43401467
(47487441 931469.633 (30,838,785 SU4M.735 916.123.041

stricUons on common dividend payments.
(b) 1954 consolidated statements Include I

two wholly-owned subsidiaries, on* domesticand one Canadian. 1953 and' prior years ex-
clude Canadian subsidiary.Combine* consolidated Steles ana) Barnlngs:
(Carrier Corp. and Afliliated Qa* equipment, Total

UabilitiaiT,Notes payable —Accts., etc.. pay. ..
Income taxes .....
§lvid*nd payable,ucrant, etc.. res.

XYaar
1954__.
1953...
1952...
1951_

NetSales
9194.140.639
227.762,078
162.671.0(5
122,019494

fflBalforCom. i
(8.177446
.̂763.094
5472.010
4420,017
4,7924421950_.._.„. 105,606,449 _ _ _ _ _

OJAfter dividends naid on preferred shares
and alter (281,758 annual provision for pro-
posed 41i% 990 par preferred stock to be is-sued.BlBased on 1492409 common share* to be
outstanding.

QjCalendar year tor Affiliated Gas Equip,
ment Inc., except 1954 which i* for 10 no*, to~~ and years ended Oct. 31 for CarrierOct. 31Corp.Consolidated Balance .Sh

U. S. Govt etc. sec.
9Receivable*, net.

Inventories —...
Total current .

Land, bldgs., etc. .
Depree. & amort .

19(9

a* of Oet Sit

After income taxes ________
Wet tang, assets per (1,000 fund, debtSet curr. assets per (1,000 fund, debt
Number of shares <% preferred ._

•—44 3» preferred..*
1,464429

41.950,094
9S94594M
40434.421
12,410.763

1952

-.-1.509
4.495,000

1(477,665
(0,321411

968455.495
28478.663
8,446,173

Net property ...
Patents, etc. ———

Other asset*Prepayments, etc..

5405.760
1456467
1.793439

93(428440
917445.7(4

27423.65*
(73.9(2

10.000.000
664.619

2444456

(.773.250

9.9bT,785
6481

t3l.lll.UO
917.178410
20.132X90

1334(2
10.000.000

352.458
1,754.609

(130,865.912 (101443425

Total current .Note* payable ——
Minority interest .
4ii% »fi stk. (950)pfd. stk. ((50) .,. stock ((10) ..Ital surplus ™d surplus _

9632.000
13.601408
B——.
732.231

10.080.025
925.045.464
31.477,000

203.333
6452.530
1.657.000

16.918.90T
17,586.113
31,725,565

9ld4434i§
QQ «...
T32431
9.792,025

920.867.644
25,000.000

84.645560
15.657471
2S.078.050

ED* — •

£404443

14.41
(4*35

70469
983,091.4

Total ______ 9130465.911 9101448429
Nat cuSenf twota 964412.930 947487.841OAtlowtr of cost or market and Includes
uncompleted contracts cost.deducting U. S. Govt. securities:. (I34̂ 37.1o: actual. 910400,000.

Concludes billing* and expenditures on
Government contract*: Pro-forma, 97435493!
actual. 95413469.

BIGiving effect to proposed' mercer of Af-
fililted Cas equipment. Inc.

1949

JS
80*43

,4(1
"890478

Ifiauedln Beptt 1963: Initial dividend paid Jan. IS, USX.
Retired Aug. 20. 1993.Based on number of shares outstanding «t Oct. 31,1993 eao
' be equal to 9342.

iluarro of 274,422 share* Issued in final month of fiscal ywar, earned p«r afcara

(a»viwi» • b9im taVBiB •
Term Loans Outstanding. Oct. 31,199000,000 3%% notes payable annually on

as follows: 1960-64. 11,000,000: 1965-74.

BRetired Dec. 10. 1953.
LONG TERM DEBT

_ „, 1954. 92».-
ually on June 1

- iv»*ww.; .vumrv. •*.ww,vwi 1965—74, 91450,*
000: 1975-78. 91400,000: balance on June 1.1979.Proceeds to repay (12.500.000 3.95% notes due
1972 and for other corporate purposes, includ*
ing expansion of production facilities.

Company may not pa; cash dividends on
or acquire capital stock unless thereafter
such disbursements after Oct. 31. 1993 do
not exceed consolidated net income since
that date plus 93,000.000 and consolidated net
current asset* (as defined) at least equal 935.-
000,000; but annual dividends and sinking
funds payment on preferred are permitted
up to 8% of par value tbereof or, if no par.

involuntary liquidation (in each case of max-imum amount outstanding after June U,
1954).
CAPITAL STOCK

L Carrier Cerp. 4VH6 cumulative preferred;par SSO:
AUTHORIZED—AH series. 1.000400: 4*ift se-
riet, 125426 shares outstanding Mar.. 1955,4&% series. 125426 share*: par 950.
PREFERENCES—Ha* equal preference; with
93_preferred for assets and dividends.
DIVIDEND RIGHTS—Entitled to cumulativedividends of 92.25 per share annually, payable
Quarterly on last day of Feb.. etc. (cumula-
tive from Feb. 28. 1855).DIVIDEND RESTRICTIONS—Company may
not pay cash dividends on or acquire junior

stock In excess of consolidated net
after Oct 91. 1954 plus 96X00.000 and net pro-ceeds of Junior stock sold or if thereafter, on
a consolidated bails, eat tangible assets yould
be lea* than 175% of nxedHabilltles and pre-
ferred stock.

________. _ iUViaCBOV W* Miming .*»..»* ,default: (2) as long a* 4*4* preferred Ustanding if dividends. ««-»*i-ig fund or
chase fund are in default. .. __-
VOTING HIGHTS-3nt.tled to one vpt«_PJ»
share:entitle.. .__„ _ _ „ _ _ _ .2 additional directors.

Consent of 66 J/3% of all eerie* of preferred

e tuna are in aexauu. _-.TNO RlGHTS-Sntitled to pne yot*P«*e: on default of 6 quarterly divldenfls,
tied, voting separately as a class, to elect
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auLcrlied shares of such other stock or .to•mend terms: consent of 66 2/3% of •ay series
required to change adversely terms of series.Consent of. majority of preferred, as a clamrequired to Increase authorized amount; cre-ate parity stock; merge or dissolve vonia*
LIQUIDATION RIGHTS—In liquidation, on.
titled to $50 per share if involuntarr and re-
demption price if voluntaryT plus dmdeads.CALLABLE—As a whole or in part on 30tune to Feb. 28 Incl. as„-___ plus dividends): 195T, $53;

1961. $52: 1963, $51.50: 1965. $51:
days' notice at'any time" to" Feb.'28 Jlncl.._8_s
follows (per share pi'

llUi <i5 i'eb.

1967! $50.50;' thereafter, ~fso.' AU'o""eaUable lor
sinking fund at $50 per snare.
PURCHASE FUND—Annuslly (non-cumula-
tive). Feb. 2S. 19(1-65, an amount sufficient topurchase at $50 per ahare 3% of maximum
shares of 414% series preferred Issued before
Feb. 28. 1961. less shares retired. Unexpendedfunds to revert to company's general funds.
SINKING FUND—Annually and cumulativebeginning Mar. 1,1965, to extent earned, cash
(or 4tt% preferred) sufficient to retire on or
before Feb. 28 following, 3% of maximumahares of 4\4% series preferred issued before
Feb. 28. 1961. less shares retired.
OTHER PROVISIONS—Preferred acquired
for sinking fund or redeemed, to have status
of unissued shares: preferred of any series
retired through sinking fund mar be reissuedas part of another series but preferred othwise acquired may be reissued as part--' -' —-~ — —•-- if not p

! another series but preferred other-
.._ __,uired may be reissued as part of
same series or of another aeries if not pro-
hibited. Terms of 4U% series do not prohibitsuch relssnance: terms of $3 preferred pro-
hiblt relasuanee as part of $3 series.
PREEMPTIVE RIGHTS—None.PURPOSE—Issued in Mar.. 1955 under mer-cer terms In exchange for Affiliated Gas
Equipment Inc. (see above).
LISTED—On New York and Midwest Stock
Ex chances.
TRANSFER AGENTS—Marine Midland TrustCo.. New York; First National Bank. Chicago.
REGISTRARS—City Bank Farmers Trust Co..
New York:Chicago.

Harris Trust ft Savings Bank,

lallve preferred;
AH series. 1,000,000 shares: $3

outstanding, Mar., 1955,__ ^ _ , , _ _ __jgj par $50.
^REFERENCES—Has equal preference with
4H% preferred for assets ana dividends.DfviDEND RIGHTS—Entitled to cumulativedividends of 89 per share annually, payablequarterly Mar. 20, etc. (cumulative from Dee.
DIVIDEND RECORD—Initial dividend of 71cents paid Mar. 19. 195S.
DIVIDEND RESTRICTION—Berne as 414% se-ries above.
VOTING RIGHTS—Same as 4tt% aeries above.
LIQUIDATION RIGHTS—In liquidation, en-
titled to $50 per ahare if involuntarr and re-demption price if voluntary; plus dividends.
CALLABLE—As a whole or In part on $0days' notice at any time at $52JS per share
to Jan. IS. 199$ incl. and $51.25 per share
thereafter; plus dividends. Also callable forlinking fund (which see) at $51.50 per share
to Jan. 15. 1958 tneT ana at $51.25 par share
thereafter; plus dividends.SINKING FUND—Annually and cumulative

tton, S 1/3% of maximum share* of «S pre-ferred Issued prior to close of next precedingBscalyear. plus sinking fund arrears.

PURPOSE—Issued, in Mar.. 1951 under mer-
ger terms, in exchange, for $3 preferred of
Affiliated Gas Equipment Inc. (see above).LISTED—On New York Stock Exchange.
TRANSFER AGENT—Marina Midland TrustCo.. New York.REGISTRAR—dty Bank Farmers Trust Co.,
New York.

3. Carrier Con*. ea>mm*«; star $l$t
AUTHORIZED—5.000,000 shares; outstanding.Mar.. 1955. 1.692.209 shares; par $10 (changedfrom no par to $1 par Sept. 12. 1938. share forshare: changed from $li par to $10 par Aug. 15.1944. share For share).
VOTING RIGHTS—Has one vote per share.
DIVIDEND RECORD—
1930-4T nil IMt— $0.25 lMt-50 $1.00

. $1.00
... 2.00
Also 10% inMar. 2.

1932—— 1.40
O.TS lt£3— LS5

Lvidends payable quarterly. Mar. 1. etc, tok of record about Feb. l5. etc.crock o* rfr—_-•— _ _ _ _ _ _ __—
DIVIDEND RESTRICTIONS—See long terndebt and 4tt% preferred (No. U above. Asof Oct. 31. 1954 about $7,500.000 of earned sur-

— Has
rights axcept for (1) preferred not convert;
_ __ _ _ _ 'up to ___.__
shares issued pr'250.000 shares.'whichever la
ble into common; it)options (under

on stock reserved
7i4* of maximum. ,less); (3) indebtednass convertible into com.

H£GlSTRAR^-ChaW"Manhattan*BanYo7New
LISTED—On New York and Midwest StockExchanges. Unlisted trading, on Boston andPhiladelphia-Baltimore Stock Exchanges.

••bMBripvlos) VlgJilai Gonsoosi f*ffflih'ftliJffTtof record Jan. 7. U4fl had right to subscribeto 1U.3J7 shares of $50 par 4% conv. preferred
stock at $50 par shire, on basis of S sharesof preferred for each 100 common shares bald.Eights expired Jan. 23. U49.Common stockholders aubeeribad to
•harea.•harea. Balance of TJUJ said by

.ting

CONTINENTAL CAN COMPANY,
CAPITAL miUOTOBB — *
FUNDED DEBTIssue

1. Sinking fund debenture Ss, 196S——t. Sinking fund debenture 8s. 1965....
• 3. Sinking fund debenture 3s. 1965....

4. Sinking fund debenture 3Ua. 1965..
5. Debenture 3',is, 1976 ——————.——.

CAPITAL STOCK
Issue1. $3.75 cumulative preferred .......2. Common ............_............. _ _ __

DDRange since 50% stock dividend In 1934: range be/ore dividend (years 1932-34), I
vately placed. fflTo Oct. 14, 1955. incl.. when price changea; see text XRange since 1951.

Common stockholders of record June 12.
1951 had right to subscribe to 21&SM $10 parcommon shares at $19.50 per share on bails
of one share (or each 3 shares held. Rights ex-pired June 26. 1951.

Common stockholders of record Sept 3. 1952had right to subscribe to 78.794 ahares of $50
par 4.1% conv. preferred stock at $53 par
share on basis of one ahare for each 11 com-mon shares held. Bights expired Sept. 17.
1952.

Common stockholders of record Sept 22.
1953 had right to subscribe to 27J.422 $10 parcommon shares at $31.75 per share on basis ofon* shirs for each 4 shares held. Rights ex-piredOct. 7. 1953.

•ts«k Options Outstanding Oct. 31, 1954,options held by officers and key employees on
80,500 common shares at $4$Jo per share to
Sept. 23, 1964.

AfBOUBt
Outstaadia t

$16.800,000
11.200.000
12.020,000
4.010.000

14.550,000.

Outstanding
150.000 aha.

3.643,968 Shs.

Time*Charges Earned
1954 1953

18.73 11.07

Earned per Sh,
1954 ^1953

$138.25 $104.54
5.52 4.29

INC.

)J*D 1J*D 1
<7&D 1
JkD 1
A&015

Diva, per Sh.
•sit #75i

2.70 2.40
•Hi-17*. fflSee

Price

CallPrice
110

10$ nuottr-09%
Price: ...

106}£?96

HISTORY
Incorporated In New York Jan. IT, I9U, to

acquire a New Jersey predecessor of the same
name, the Export & Domestic Caa Co. andthe Standard Tin Plate Co. In 1926 acquired
through Los Angele* Can Corp. (later mergedwith Continental Can Co., Inc. of Cal.) asseti
and business of las Angeles Can Co. Jan. 197Tacquired stock of Seattle Can Co.. name later
changed to Continental Can Co., Inc. of Wash.,
and G. N. Easton Caa Co.. San 'ose. Cat: samechanged to Continental Can Co.. Inc. of Cal
Fur record of more important subsequent ac-
quisitions to 1940, aee Moody's 1949 Indus-
trial Manual.

During 1942 company expanded paper andfibre can division by purchase of certain'equipment of Gardner-Rlehardaoa Co., O»-
elnnatl, acquisition of business and assets ofBoothby Fibre Can Co., Boston, and of Sq
Star Can Co., St. Louis, purchase of I
manufacturing facilities of Utiea, N. Y., pi__
of Fonda Container Co., and purchase of en-
tire 'capital stock of The Container Co.. VaaWert Ohio.
' In Feb., 1943. purchased can «««iH»iy equip-
ment of Val Vlts Food Products at Fullertoa.

in fabricating military aircraft parts (In-terest sold in 1952).
la Jan*. 1944. acquired practically entireepital stock of Bond Manufacturing Corp.,c, manufacturer of crown cape; name was' changed la Mar.. 1944, to Bond crown Jc CorkCo. Other acquisitions, either stock or aaeeta.

In 1944, Included Oweas-niweU Caa O.which manufactured a number of nasal of
metal containers not previously mad* br ooao-pany. Mono Service Co., manufacturers of pa-per cups and containers complementing otherpaper container operations of company:Reynolds Plastic Division of Reynold - ^^
Co.. with a plant producing molded pjCambridge, Ohio (manufacture of ____
plastics discontinued In 1952 and plant soldhKeystone Drum Co., manufacturers of fibredrums: and Cameron Can Machinery Co.,
manufacturers of can making and other ma-
chinery and equipment All acquisitions were

in au countries outsiae o
and Its possessions, exee;through handling, exporproducts to foreign coun

for cash. Operations are conducted eitheres separate subsidiaries or as independentdivisions.
Also in 1944, Continental Overseas Corp.

to represent company and subsidiaries
in all countries outside of the United States

' • pt Canada and Cuba.._,-•« an* licensing of
, . . _ _ - _ — _ — _ - countries, and generallysupervising relationships of Continental Can
with Its associate companies overseas.la 1945 acquired, either stock or assets, for
cash of: Could Paper Co., Lyons Falls. N. Y.
(sold In 1951); Bamberger-Kraus le Co.. Pltts.burgh, manufacturers of crown caps and Fibre
Can Machinery Corp. of Rutland, Vt, makers
of paper can manufacturing equipment. AlsoIn 1945 formed a new UniteifStates subsidiary,Continental *"— '"*— —•-*-«- -——.— -. —-11
and liablla win

tal Can Corp. which acquired BesetsItie* of Socledad Industrial de Cuba' subsidiary new liquidated.Jan.. 1946 acquired Filer Fibre Co.. Filar
_.,, Mica., manufaeturers of sulphate paper..la Mar. 1*47 acquired easets of Hummel-

ROM Fibre Co. In exchange for 293.780 of com-pany's common ahares.
In 1947 company sold Interest In NashvfUeCorrurated Box Co.. also liquidated following

(Ubsidiaries; Pittsburgh Stopper Co.. Pltts-
burg Tin Decorating Co. (wholly-owned tub-lidiariea of Bond Crown fc Cortt Co.) and
Filer Fibre Co. and subsidiaries Lone WolfTimber Co. and Loahv Timber Co

In 1951 acquired entire capital stock ofDixon Manufacturing Co., Inc.. Coffeyvllle.
Kens., manufacturers of aircraft parti, which
company was dissolved and business now op-erated directly bv company.On Jan. $0. 1953. leaned 73.177 common
shares to exchange for business and assets ofBenjamin C. Betner Co., Devon, Pa., manu-
facturer of paper bags with plants at Devon,
Pa., Richmond, Va, Beaumont and Parts,
Tex., aad Los Angeles, including wholly*
owned subsidiaries. BenJ. C. Betner Co. of
Cal. and Thomas ML Royal ~a* division.

In 1953 also acquired
(lunar

. Co.. now operated

buslne of Shell --.flexible packagingProdueti Cdrp., con-
verter of cellophane, "polyethyle'ne,' pllo-

'». foil and various laminated andfilm, acetate,

east products: Elmer E. Mills Corp.. Chi-
cago, manufacturing polyethylene Bottles and
pipe and other molded plastic articles; PergaContainers, Ltd., manufacturing paper milk
containers for Canadian trade in Canada:
and Bowes Industries, Inc.. manufacturingpaper and plastic coated plates.

At end of 1953 dissolved Bond Crown itCork Co.. Benj. C. Betner Co. of CaL and
Thomas M. Royal Co., and integrated theminto parent company. Also dissolved Conti-
nental Overseas Corp., Bowes Industries, Inc.,and Elmer E. Mills Corp.On Nov. 1. 1954, company acquired Ameri-can Paper Goods Co., manufacturer! of paper
cups, bags. etc.. with plants at Kensington.
Conn., and Chicago, for which company issued
3T.002 common shares on basis of 881/lOOOth*share for each share of American PaperGoods common. Following acquisition Amer-
ican Paper Goods Co. was dissolved. During.
1954 also acquired Wallace Container Co. of
Santa Ana. Cal., manufacturer of collapsible
tubing, and Tenco, Inc., of Wtnona, Mlnn..manufacturers of plastie pipe fittings.

In May, 1965 purchase patents and produc-
tion faculties of Vaporized Metal Costing*.Inc., Roosevelt, N. f.
•UBtUDIAftm

On Dec. II, 1954, held 100% voting power
(unless otherwise noted) la the following sab-si diaries:

Name, place of Incorporation aad bostateas:
Benjamin C. Betner Co. (DeL)—InactiveColonial Canaan Ltd. (Ont-H-Owna variouscanning prcpertta* to Canada -Pergm Containers, Ltd. (Can.)
Continental Can Co. of Caaada Ltd. (Cut.)—Caa fn»*i^y««*^*ii^a'

ontinentel Can Corp. (Del) Can mannfac-turlne
The Container Co. (Ohio)—Fibre drams
Continentel-SbeUmar Incorporated (Ohio)—Western hemisphere) corporation
ConUaental-SheUmar International Co., Inc.

(Ohio)—World trade corporation
Continental Timber Lands Corp. (Va.)—Realestate
International Securities Corp. (Pan.)
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£ 1

2, O. ft. Fuller * Caw Inc. $% emralative
second preferred; par *S:
AUTHORIZED — 72,000 shares: outstanding.
70.337 shares; in treasury, 1,663 shares; par $5.
PREFERENCES—Has second preference for
usets and dividends.
DIVIDEND RIGHTS—Entitled to cumulativedividends of 30 cents per ahare annually, pay-
jble each July 15. commencing 1951.
DIVIDEND RECORD—Initial dividend of 30cents paid July 16, 1951; regular payments•Inee. _
VOTING RIGHTS—Nona, except under law.LIQUIDATION RIGHTS—In any liquidation
entitled to $5 per ahare and dividends.

PREEMPTIVE RIGHTS—None.
CALLABLE—At $5.30 per share plu* divi-
dends.
ISSUED—(72.000 aecood preferred and 72,000common shares) for acquisition of Donet
Fabrics. Inc., under contract dated June 14,
1950.
REGISTRAR—New York Trust Co.. New York.

3. P. •. Fuller * Cft, Inc. eemmeii; oar M
cents:
AUTHORIZED—1,250,000 outstanding June 30,1955, 961,504 ibarei, sufficient reserved forconversion of preferred; par 10 cents.

At Oct. 29, 1955, J. P. Stevens & Co.. Inc.,
owned 91.2% of common shares.

DIVIDENDS—(calendar years):
1947—— S0.05 IMS— (0.10 194S—— nil
1950-51 0.10 __1952-55 nil
VOTING RIGHTS—Has exclusive voting powerexcept as provided under preferred stock
above.
PREEMPTIVE RIGHTS—None.
OFFERED—See No. 1. above.
TRANSFER AGENT—Registrar It Transfer
Co.. New York.
REGISTRAR—Wow York Trust Co.. New York.

Options: Outstanding, June 30. 1955. options
held by certain employees on 19,250 common
shares at $1.75 per share.

WORUMBO MANUFACTURING COMPANY
History: Incorporated, March 20, 1863, in

Maine, as the Little River Manufacturing Co.Business! Manufactures covert cloths, mel-tons, beavers, chinchilla, ladies' goods, ete.
Property: Mills located at Lisbon Falls, Me.
Officers: G. H. Viles. Cnmn.: Oliver Mosee.

jrd. Pres.; A. P. MeFarland. Vlce-Prea.; M. W.Smith. Treaa. it Compt: T. S. Cutmann. Vice-pres. and Clark.
Directors: R. H. Baxter. Bath. Me.; A. f.

McFsrland. Brunswick. Me.: F. S. Gutmann.
Auburn. Me.; G. H. Viles. S. Paris. Me.; Oliver
Moses. 3rd. Lisbon Falls, Me.; J. P. Maguire,
X. W. Fraser. J. M. Hughlett, New York;
D. C. Johnston, N. Andover. Mass.; J. J.
Mahon. Lewiston, Me.

Auditors: Spark. Mann * Co.
Annual MeetJao la Tab.
No. of Stockholders: Dec. 31, 1955: Prior

preferred, 283; common, 230.
No. of Employees: Dec. 31, 1955, 500.
Office! Lisbon Falls. Ma.
Income Account, years ended Dec. 31:

1955 1954
Gross profit ——— $244.378 $606,863
Selling, etc., exp. . .«'2« 802.887Depreciation —— 112,026 107,413
Net earnings —— 4383.940 43.537
Other income .... 4.979 1.016
Loss ———————— 378.961 2.521
Interest, net —.. 70.402 50.729
Net less —————— 449,364 53.249
Prev. earn. surp. . 856,791 $42.790
Prior pref. divs. . 32.750 32.750
Earn. surp.. 12-31. 374.677 856.791
Earn., pr. pfd. sh.. Nil Nil
Earn., com. share. 4S4J8 450.78
No. pr. pfd. she. . 6,550 6,550
No. of corn, shares 110,000 110.000

Urnlngs. years to Dee. II (In $):
Gross Net No. of Earn.
Profit Profit Shares on Com

1955— 244.378 4449.364 110.000 44.38
1>S4— 608.S.3 i 53.249 110.000 40.78
1953... 160.792 d 278.399 110.000 42.83
1952... 766.299 130.842 110.000 O.S9
19.il— 1.126.850 293.108 110.000 2.36
l»n... 1.010.491 214. (US 110.000 2.01
1*49... 120.812 4173.S1S 110.000 41M
1948... 502.943 90,078 110.000 0.51

(Controlled by J. P. Stevens * e«* Inc.)
Gross Net No. of Earn.

Profit Profit Shares on Com.
1947... 1.154.66* MI.824 110.000 gJMj
1946— 1497.824 421.68$ 110.000 3.U

Balance Sheet, as of Dee. 31:
Assets: 1955 1954

Cash ———————— $147,260 $74,199
Due from factors. .....— 55.185Accts. receiv., net. 8,579 12,393
^Inventories —— 1.822.536 2,114.969

$1.978.375
2.824,722
1J98.970
1.425.752

4.219
69,225

$3.477,571 $3314.198

$2.256.745
2.880.298
1,358,479
1,501.819

11,939
43.694

$94.026
725,000
463.413

32,657

$246.206
875,000
48.404

$1.315.097 $1,169.610
655.000 655.000

1,100.000 1,100.000
32.797 32.797
374,677 856,791

CAPITAL STRUCTURK
LONG TERM DEBT

Issue
1. 3*4% notes due serially 1960-79 —.
2. 33,;% notes due serially 1955-75 —-

CAPITAL STOCK
Issue

1- 4<.tfi cum. preferred ————————2. Common __.__.__....._.._.

Total current .
Plant and equip..
Depreciation .....

Net property ...Lsd. prop, improv,
Defd. charges, etc.

Total __.....
Liabilities:Accounts payable.Note payable .....Due to factors ..

Accruals, etc. ——
Total current.5<_ pr. pref. (S100)gam. stock ($10).apital surplus ...

Earned surplus _
Total ——.—— $3.477.571 $3,814.198Net current assets $663.27."! $1.087.125

Net tang. com. sh. $13.70 $18.09
3.AI lower of cost or market.
Capital Stock; I. Worvmb* a.fg. Co. f%

orlor preferences par UOO* ^
AT7THOR1ZED — «.822 shares: outstanding.6.550 shares: par $100. ^^
PREFERENCES Hut preference for assetsand dividends.
DrVTDEND RIGHTS—Entitled to cumulative
dividends of $5 per share annually oay«b1*
•emi-annuall1- J&D 1 since pennant of addi-
tional dividends of $4.78 In 1944 and S25 in
1945;

DrVTDZNX> RECORD—1936 and 1937. $3.50:
1933 to 1941. none: 1942. $7: 1943. $14 (clearing
arrears): 1944. $8.25: 1945, $29.35: 1946. $5; reru-lar dividends oaid seml-annually thereafter.
DIVIDEND RESTRICTIONS — No dividendsmay be declared or paid on any junior stock

CARRIER CORPORATION

which would reduce (a) quick aesets to leasthan Itt times current liabilities, or (b) total
net assets (before deduction of liabilities rest-resented by all outstanding stock) to teas thantwice par value of outstanding prior prefer-ence. __
VOTING RIGHTS—Has BO voting power un-
less dividends of at least S% are in arrearswhen prior preference has 10 votaa per ahare
and in addition la entitled to elect I director*
(board limited to 10 members at such tuna).

Consent of 75% of prior preference necas
aary to (1) dispose of major part of property orbusiness; (2) incur or guarantee funded debtmaturing In more than 15 months (
purchase money obligations and r< __thereof), or guarantee any dividends; (3)
create any lien on property, except purchase
money or existing liens on after-acquired
property; (4) authorize any stock prior to. orIncrease authorized amount of, prior prefar-
LIQUTDATION RIGHTS—In liquidation, an-titled to $100 par share if Involuntary and
1110 per ahare if voluntary, plus accrued divi-dends la either ease.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole, or In part by lot

ned 79.J To ,pf common shares.
/IDEND RESTRICTIONS—See prior pref-

on at least 20 days' mailed notice on any divi-dend date at $102 per share and accrued divi-
dends.

2. Wanimb* Mfg. C*. aemmon. par $1*
AUTHORIZED—110.000 shares: outstanding.
110.000 shares: par $10 (changed from $100 par
In Oct.. 1946. ten $10 shares issued for eachilOO share).

At Jan. 16, 1956. J. P. Stevens tt Co., Inc.owned - - - - -oivr _ _ _ _ _ _ _ _
bTVIDEJ,ai§iiNO-1"bOVe-
1946-47 $1.00 1948... $0.50 1949_ nil
1950-51 0.75 1952— 0.50 1953-55 nil

Transfer Agensa Preferred: Marahanta Ifa-
UonaJ Bank of Boston. Common: Treasurer at
company.

Registrar: Preferred: first Ifattonal Ban*of Boston.
Dividend Disbursing Agent: Preferred.

Merchants National Baok o! Sostca; summon.
Depositors Trust Co.. Lisbon Falls. Me.

Hating
S::
ParValue
$50
10

Amount
Outstanding

S25.OOU.000
6,201.000

Amount
Outstanding

208.689 shs.
1,692.209 Shs.

Times
Charges Earned

1955 1954
18.00 18.43

Earned per Sh.
1955 1954

$40.67 CD—
4.82 $4.69

Interest
Dates CallPrice

JailPrice

Price Range
1955 1932-55DO.. m —
Price Range

1955 1932-55

CDPrivately placed, ffllssued in Mar.. 1955. ̂ Subject to change, see text. (E1955 range.
1.00

_
64»i-48.» 67Vi-

HISTORY
Incorporated in Delaware. Oct. 31. 1930; eon-folldation of the Carrier Engineering Corp.

(established in 1915) and its cubrtdjaries. Car-ner Construction Co.. Inc. and W. J. Gamble
s°ZV: also Brujuwick-Kroeachell Co. (estab*
"filed 1922. resulting from the consolidation
ot the BrunswlckRefrigerating Co. (estab-
JJsned 1906). KroescheU Brothers Ice MachineCo. (established 1897) and Kroescbell Brothers
9°i (established 1894) and al*o York Heating
•Ventilating Corp. (established 1919) and itssubsidiary. York Building Corp.

The consolidation was effected Jan. 1, 1931,
{"rough the exchange of stock. (For detaila aae
"oody'e 1935 Industrial Manual.)
^Effective Mar. 1, 1955 merged Affiliated Gas
jWipment. Inc.. Cleveland. O. (incorporatedSfjp-1. 1948). Under plan company issued one
•*('par $3 cum. preferred share for each $50
r*f.*3 preferred share of Affiliated and one-ijnth of a $50 par 4.i% cum. preferred
joare plus two-elevenths of a common ahare
">r each Affiliated common share.
•UBSIOIARIES

pany principally an operating company
the following subsidiaries (all 100%
except as noted):
' e Corp.. (Del.) (89%) Lowell. Mass.

factures and sells filters.
er contracting Corp. (111.)
er Engineering Ltd. (Canada)—Diatrlbu-
in Canada

Syracuse Land Development Co.Carrier International. Ltd.
Carrier A. G.—Switzerland.
C. E. Howard Corp. (Cal.) (63%)
Carrier Houston Corp. (Tex.)Payne Furnace Co. (Cal.
Spectrol Corp. (Cal.)
Tokyo Carrier Koeyo Kabushl Kaisha (Japan)
Bryant Manufacturing Co.. Ltd., Ontario,

Canada
Camwell Inc. (Mass.)
Distribution Credit Corp. (Del.)Also owns 50<%, interest in Colonial Credit
Corp. and Bryant Industrial Products Corp.
(Ohio), and 53% interest in Air Conditioning
Corp. (Ky.)

foreign Association Companies: Oriental
Carrier Engineering Co.. Ltd. (75%), Tokyo
and Carrier-Lixklett. S. A. (40%), Buenos
Aires.
BUSINESS

Manufactures, sells, Installs air conditioning,
refrigerating, heating, and ventilating equip-
ment for stores, theatres, hotels, office build-
ings, hospitals, railroad car*, truck trailers,
airplanes, homes, factories, ships, Industrial
buildings, refrigerated warehouses and food(reccing plants, etc. Other products includehumidifying and dehumidifying devices,
equipment for concentrating citrus juice and
other liquids and freezing food.

Company also makes air conditioning unitsfor homes called the Weathermaker for cool-

ing and dehumidifying In summer and heat-
ing in winter.
PROPERTY

Main property of company consists of 4
large manufacturing buildings and relatedfacilities located InTown of Dewitt, adjacent
to Syracuse, N. Y.. with aggregate floor space
of about 1.200,000 sq- ft. Company owns di-rectly, or indirectly through a wholly-owned
subsidiary, almost 700 acres of land in this

Company also leases Geddes St property,
which it formerly owned, in Syracuse. This
property consists of 2 manufacturing build-
Ings, an office building, a research and de-velopment building and related facilities
with aggregate floor space of about 930,000
sq. ft.Also owns plant at Indianapolis, Ind. con-
taining about 269.000 sq. ft. of floor space and
one at Monrovia. Cal. with about 357.000 sq.
ft. of floor space. Leases plants at Trier,
Tex. and New Lexington and Cleveland, O.
with combined floor area of 230,511 sq. ft

One Canadian subsidiary owns and operates
a plant while the other leases a plant both
at Toronto, Ontario.
MANAGEMENT

Officers:
Cloud WampJer, Chairman
William Bynum. President
L. C. Harvey. Senior Vlee-Pres.
F. F. Hoyt, Vlee-Pres. and Trees.
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M. C. Holm, Viee-Pres, and Compt.George Auld. Vice-PresidentW. J. Bailey, Vice-PresidentJ. M. Bickel, Vice-President
R. N. Campbell. Vice-PresidentH. L. Clary, Vice-President .- - r».—— —— - ,j4,nt *

idem
'-President. ... _._..,!., vice-President

Russell Gray, Vice-President
J. H. Holton. Vice-President
Logan Lewis. Viee-President
George Lil.vgren. Vice-PresidentHerman Seid. Secretary

INCOME ACCOUNTS

MOODT'S INDUSTRIAL MANUAL
Directors:

F. H. Beam. ClevelandE. V. Bell. New York
William Bynum. SyracuseL. C. Harvey. Syracuse
Clifford HempJxul. New YorkH. F. Hodffluns. Syracuse
W. A. McAfee. ClevelandW. H. G. Murray. Syracuse
C. C. Parker. Neenah. Wis.
B. F. Pope. New York
H-.iSStStthS5.wJV%rk
H. W. Steinkraus, Bridgeport. Conn,

Gardner Symonds, HoustonCloud Wampler. Syracuse
Auditen: Arthur Andersen & Co.
Annual Meeting: Last Tuesday it
No. cf Stockholders: Oct. 31. 1955. ttr
Ne. of Employees: Oct. 31. 1955. 9,071 '
CMtl__. MM -_...•- r>-**, -•

prd,r, ..oked, years ended Oct.1955....
1954....
1953....
1952....

CONSOLIDATED INCOME ACCOUNT. TEARS ENDED OCT. 31
1955 1954 1953 1952Completed contracts 4k sales...___ S190.015.253 $151.399.008 «nu *n '•« •— — ~Cost of sale*, etc. —— « - - - - - - - - -

198.771.i83
145.147.966
176,078.143
103.971361

1931....
1950__
1949....
1948....

£-S&«:»'.290c_i

.... —' salea. etcr™™-.——!™—™1Selling, etc.. expense—————————f
^Operating profit ——....-...._

Other income ————.——.—...._..
Total income ———— —.........Interest and other charges ...___.

Plant rearrangement, etc.——————
HJlncome tt excess profits taxes ..—

Net tneeme ..———.—.—.—..—.Previous earned surplus ——_—..—^Subsidiary's surplus ————————
Prior year tax adjustment .„._._.
Preferred dividends ——..............Other preferred dividends
Common dividends ...—..Common stock dividend .
OCOther common dividends

164.115393 S151.399.00S
133.895.197 S164.437.530

1129.078.975
1 16.771,144

$107,700,702
82.064.420
12,923333

1951
S80.935.762
60.004.306
10,329.594

1950
SC2.390.539
46.979.300

S.474.135

Earned surplus. Oct. 31 ————.
[TAfter depreciation: 1955. 83.611.617: .

S2.517.II42; 1953. S2.142.468: 1952, S1.983.9S3; :
81.514.669; 1950, 81.386,592: 1949, $1378,398.{^Includes excess profits 't«x: 1854 not

7.301.466
407.652
251.364

8.478.000

Record of
Tear
1936_.__
1937__I——1938.:::::
MM..."."1940..::::::
• 1941.....t»42_:
11943.....
1944......
1945......
'1946.....
11947_
S1948......

-«-——. ye»riContracts
and Salea
SI 0.463.711
17.412.355
10398.374
11.654.711
13.047,364
14383,641
20.928.998
27.829.041
38,255.974
29444.391
23.476.247
52.910.S90
54.456.394

Oct

$25.078.050
1953. $3.078.000:

" ' 8402.000.
surplus_ .

Equipment, Inc.,justed.
of Affiliated Gasas of Oct. 31, 1954. as ad-

Cost andExpenses
$9363399
16.756499
11.735.031
11,707379

111

13323326
18.490.608
24313.717
34.085,536
28.669377
24.894.491
48.062.944
49,686.399
QJYear

ASSETS:
Cash ____ ...________ ._._U. S. Govt. and oth»r «......<"—

$500,422
$56.156

i 1436.657
< 52,668
778.062

1360,415 .
$.438390
2315324
4.170.438

474314
d 1.418344

4,847.646
4.769,995

to _ Oct. 31. ffiNet

Inc.*
(Net)

$89409
1353.422

1.637
71.457

114.766
d 87.471
170.632
a 35.640
d 67.866

•1577313
1170.317
i 633.872
d 288.383

...... «.»•>» «ui^.«. w. w»m«r wifuiMMnc
Ltd. (see general notes under balance shett):UNet Income ijvinr effect to retroscet ncome ivinr effect to retroscuvetax adjustment: 1949. S2.088.773.

(E1955: Dividends of Affiliated Gas Equip.ment Inc. paid prior to merger.
Ine.Bef.

Taxes
S82.037
51439

QJNet
Income
SS07.474

CommonDividend*
NU

Com. Shs. Earn. Ptr
Outatand. Com. Sh.

~" ""
18.789

763396
1.172344
2.367.758
2.980.964
4402372
t 102.699
4.213.774
4,481,412

§6.668
7.000

1.749,67$
2349.SSS
2,939,600er 485,000

CT 1.898,000
1.941,000
1,771.000

. .
Tax claimR

Govt and'oth'efYecufitiees.."...
claim ...........................-.eeelvables, net .——.............—

Reimbursable cost* on sjovt. contract*Uncompleted contracts —.—————
[^Finished stock., etc. _..___._.

._ _-. ... 03*
$1,132.572: 1945.

CONSOLIDATED BALANCE SHEET. AS OF1955 IQM •*••••

515.944
$18.083
701309

1462.972
$82301
109.439

2372.774
2.710.412

390,818

390,108
390.808
392456
405.676
405,666
415.666
430.691
590378
590378
590.578

S130
O.M

«2.90
O.OS
1.34
1J1
132
1.13
2.73
031
0_0
3.44
4.1$

S923.BS:

S21.49S.989
1,614.000

1954
$14.461309

4.495,000

Total w«rv>n •mra - - - . . , -r,Property it oquipment ....—...Depreciation
Net p;

Patents, .«.. —.—.. ........Investment, net .————...
Plant purchase fund ....
Preferred sinking fund.

Net property. •te.~Iin.TIi:iIIIIIin
Patenta, etc. ........ .................Investment, net ...........__.......

purchase fund ..*.«.«........—.
Ted Sinking f̂ |̂ ^ _ma. .aL«» .r .« -»Prepayments, etc. ......__..-_„_.

28.781.399
4.542.777
2.215.423

35.708.212
S94.357.SOO
41.645.022
14,275.844
27,369,178
1.478.217

12,500.000

l s 7 4 l 7
236.648

5.919.303
24.402,003

S6S.255.485
28.578.663
8.446.173

20,132.490
1.106.040

10.000,000

Total
LIABILITIES:

2,094Tf,f.

1953
$13444332

21.143.815
1.223.396
6,995,761

24.881.090
S67JSS.B94
26,844,932
7.141,195

19.703.7S7
1.206,120

10,000.000
1,754.509 .747T21B

19S?1

$9.089.492
8421353

17.081317
4.785492
7320,806

15.141.198
$61.439.958
23330.032
6.035351

17394,181
497.710

1350.000
231421

1.924.499

SI

Notes payable .,—.—.....--.—_.•.
Current installment on debt —.....
Accounts payable .._.__..-..——
Dividends payable ———.————.—.
Accruals ...............__..........-.
^Income taxes ......................Uncompleted contracts .........._,.

Total eurront llabllltlee ...____Notes payable —————————————
Reserve for moving expenses ————
4% preferred stock ($SO)_——————.
4.8% preferred ($50) ..——..__—
4>,.% preferred stock ($50) ...————
Common stock ($10) ———...BJCapltal surplus _.....——
Earned surplus .—....

Total ____Not current

$137,799.911 $101348.525 $100,045.967 $82.637.470

1151
SS.S74.314
"sbilK

15.318.629
1.622.384
4.427,823

17,449.996
$44.493.146
20.218.935
5^70.747

14.848488

420.838
485.000
150.000

1344.147

1950
S3.138.6S4
1.023376
7.613.454
f.3767996

13338.944
$26.791349
17322.569
4,417,552

12.905.017
180.061

1.640.000
180.000

1335.139

1949
S6.14t.711

BS.OOC
434947!

•BfJiT
9.9n.93i

14.44S.U4
S.896JU

10.749.08j
216.035

1300.0M
150.000

1.227.115

1250.000
16.697.225
1,105.922

8.323153
$26.376.600
30.951.000

$7,000,000 $12.000.000
S7.711.017

732.31
2,632.371

9.792.025
$20.867.644
25,000.000

10.434.450
16.922.090

726.350
$.689.972

341.000
10316.097

$35.719361
12300.000

393.122
1377300

316.023
2357.371
17487.617

$30301473
12300,000

445,693
5,087.700
3318450

SS2341J20 $43301367 S36J2S.HO

S5.000.000
996.000

6,666,403
216314

1.993.702
2.780.000
8385.792

$42.000
4370.496

147.646
1347443 1.007 JH

$21338.411
$362,000

449323
8470.700

$137,799.911
$67,981300

changes

$41,059; after
shares of
shares of

shares so:
~ valuevalue

14.645360
15.657371
25.078,050

$101348.525
$47387.841

21.124.039

$100.045.967
$31.669.633

i17363387

of par value of

S82.637.470
$30.938.789

$.662394
4.087384

14371308
$62341320
$23354.735

SS.66S308
8358.000

472.122
$358400

p « f e . d o v , -

After crediting ^,.»2 difference in I vSSLTS. tf £?£.£ Sl&fiSS

$43301.567
$18.123.041

on conversion of 64.198 4% •»* Ti.. -... ̂ referred shares into common snsroj
•n<ltt.m.196 excess of proceeds from sal*»i278.422 common shares over par value there"
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!7|15 excess of proceeds over par value of1/504 common shares sold (after $201.873 sp-
'̂ ..MA urnenflMl.Ecable expenses).
"aiAft«r deducting U. S. Government seeurl-
Jj 1955. $17.350.000: 1954. $10.500.000: 1953. $11,-
Z 000; 1952. $7,873.000: 195k $5,000,000; 1950, S3.-
Sr'OOO; 1949. $1,312.000-
"etneral Notes: (a) As of Oct. 31, 1S55 about
a975.000 of earned surplus was free of re-
j^ictlons on common dividend payments.
rrATISTICAL RECORD, FISCAL VMM

(b) 1955 also Includes Affiliated Gas Equip-
ment. Inc.; 1954 consolidated statementa in-
cludes two wholly-owned subsidiaries, one
domestic and one Canadian. 1953 and prior
years exclude Canadian subsidiary.

Combined Consolidated Sales and Bantings:
(Carrier Corp. and Affiliated Gas Equipment,
Inc.): Net
niYear • Sales

'54....———— $194.140.638
1953..........
1952——————

1955
$40.67

4.82

227.782.078
162.671,085

1954

(TJBal. for
Com. (

$8,177.946
7.763.094
5.672,010

CD Earn.
!om. Sh.

$4.83
4.59
3.35

Net QpBal. for GEEarn.
OJYeer Sales Com. Com. Sh.
1951...——.... 122.019.594 4,520.017 2.67
1950—————— 105.606.449 4.792.342 283

QJAfter dividends oaid on preferred shares
and after $281.758 annual provision for pro-
posed 4Ji% $50 par preferred stock to be is-sued.

QlBased on 1.692,209 common shares to beoutstanding.
GBCalendar year for Affiliated Gas Equip-ment Inc., except 1954 which is for 10 mos. toOct. 31 and years ended Oct 31 for CarrierCorp.

19S3 1952 1951 1HO 1*49

-48U 63«,'«-t6%

"11740 $1.00
*4.M
$T66

S2.72
"$y.6o

OS'

Per iSh.

U

il
3 . '

2
J ._
J > • "
I
J .
« V
t ;'
S *

.1

•I• •», *

r
Jt •

$385.6
$41.39

18.00
• 6.62

25.60
$3.600
$2.196

208.689
1.692.209

18 28.87
•.71

$$4.41
17.29

S.76

CBI.M
8.89
i.12

-

•sit

m

per share—preferredCnied per share—common ......... ~~4~.82 ' $4.69 HJ$4.19 $4.8$ $3J8
^ —414% preferred 1.68?i —«--- —«--—common ——— $2.35 $2.00 $1.85
•price range—4!:% preferred ———. ̂  —common ———————

• «et tangible assets per sh.—pfd.__.
" ' —com. ...". tunes charges earned:
• Before Income taxes ————————
[ After income taxes ————————
• nines charges Se preferred divs. earn.
• vet tang, assets per $1.000 fund, debt! fat eurr. assets per $1.000 fund, debt
' Number of shares—4% preferred ...; " —4.8% preferred ..
. —4'/j% preferred .. .»>.... ————; —common -.———— 1.692.209 1,464.526
'• OJCalandar years.

QJRetlred Aug. 20, 1953.
QjBased on number of shares outstanding at Oct 31,1953 exclusive of 278.422 shares issued in final month of fiscal year, earned per share

would be equal to $5.22.
IfRetlred Dec. 10, 1*53.

$35.28

2220
7.98

"w'.iii
$2.502
37*81

1,404 J43

S2.475
101.754
70463

S4.S50
S2.781

103,414
tt&!

107.182
12.313

111.288

•M47S

LONO TBKM OUT
Term Loan: (1) Outstanding, Oct. 31. 1955.

85,000.000 3'4% notes payable annually on
June 1 as follows: 1960-64. $1,000,000; 1965-74.
U.250.000; 1975-78, $1.500,000; balance on June
I. 1979. Proceeds to repay S12.50Q.OOO 3.95%
totes due 1972 and for other corporate pur-poses, including expansion of production-Jicilities.

Company may not pay cash dividends on
a acquire capital stock unless thereafter
nieb disbursements after Oct 31. 1953 dosot exceed consolidated net Income sincethat date plus $3.000.000 and consolidated netcurrent assets (as defined) at least equal $35,-
wo.000: but annual dividends and sinking
funds payment on preferred (as defined) are
specifically permitted.

<2> Outstanding. Oct. 31, 1955. $6,201,000Wt*i notes payable $250.000 annually to Mar.1, 1974 and balance. Mar. 1, 1975. Proceeds
used to retire equal amount of notes of Affil-
uted Gas Equipment. Inc., which was merged

Comp'any may not pay cash dividends oncommon or acquire capital stock (other than
(or preferred sinking or retirement fund) in
excess of consolidated net income after Oct.31, 1954 plus S7.500.000; also agrees to main-
tain consolidated net current assets of at
least S43.000.000.
CAPITAL STOCK
•aV ?*<r.ri*r Corp' ** t̂ cumulative preferred;
AUTHORIZED—All series. 1.000.000: 414% se-ries. 350.000 shares outstanding Dec. 31, 1955,{.'•^series. 208.689 shares: par $50.
PREFERENCES—Has preference for assets
ind dividends.
DIVIDEND RIGHTS—Entitled to cumulativeuvldends of $2.25 per share annually, payable8yj"erly on last day of Feb., etc.
DIVIDEND RECORD — Initial dividend of

DIVIDEND RESTRICTIONS—Company may
?, ,D*y c»sh dividends on or acouire -tunior•jock in excess of consolidated act Income«iter oct 31. 1954 plus $6.000,000 and net pro-
teeds of Junior stock sold or U thereafter, on
* consolidated basis, net tangible assets wouldbe leu than 175% of fixed liabilities and pre-
«rred stock.
.company may not pay cash dividends onJunior stock If dividends, sinking fund or pur-
S5SJ* fund are in default.
VOTING RIGHTS—Entitled to one vote per
2K.e; °R default of 6 quarterly dividends.PUued. voting separately as a class, to elect
i additional directors.

Consent of 66 2/3% of all series of preferred
required: to create prior stock or Increase
authorized shares of such other stock or toamend terms: consent of 66 2/3% of any seriesrequired to change adversely terms of series.
Consent of majority of preferred, as a elaas,required to Increase authorized amount; cre-ate parity stock; serge or dissolve volun-tarily
LIQUIDATION RIGHTS—In liquidation, en-
titled to $50 per share if involuntary aad re-demption price if voluntary; plus dividends.CALLABLE—As a whole or In part on SOdays' notice at any time to Feb. 2S incl. as
follows (per share plus dividends): 1957, $53;
1959, 552.50; 1961. $52; 1963, $51.50; 1965. $51:
1967. $50.50; thereafter, $50. Also callable for
sinking fund at S50 per share.
PURCHASE rOTTD—Annually (non-cumula-
tive), Feb. 28. 1961-65. an amount sufficient topurchase at $50 per share 3% of maximum
shares Of We series preferred Issued before
Feb. 28. 1961. less shares retired. Unexpendedfunds to revert to company's general funds.SINKING- FUND—Annually and cumulative
beginning Mar. 1. 1965, to extent earned, cash(or 4l/i% preferred) sufficient to retire on or
before Feb. 28 following, 3% of maximum
shares of 4tt?r series preferred issued before
Feb. 28. 1961, less shares retired.
OTHER PROVISIONS—Preferred acquired
for sinking fund or redeemed, to have status
of unissued shares: preferred of any series
retired through sinking fund may be reissued.as part of another series but preferred other-
wise acquired may be reissued as part of
same series or of another series If not pro-hibited. Terms of 4Vi% series do not prohibitsuch relssuance.
PREEMPTIVE RIGHTS—None.
PURPOSE—Issued in Mar.. 1955 under mer-ger terms in exchange for Affiliated Gas
Equipment Inc. and in Dec. 1955 in exchangefor S3 preferred on basis of 1.05 shares for
each S3 share.
LISTED—On New York and Midwest StockExchanges.
TRANSFER AGENTS—Marine Midland Trust
Co., New York: First National Bank. Chicago.
REGISTRARS—City Bank Farmers Trust Co..
New York: Harris Trust & Savings Bank,Chicago.

2. Carrier Carp, common; par $10:
AUTHORIZED—i.Ouu.OUO shares: outstanding,1.692.209 shares: reserved for options, 126,916
shares: par S10 'changed from no par to $1
par Sept. 12, 1938. share for share; changed
from SI par to SlO par Aug. 15. 1944, share for
share).

AVdV

BB
VOTING RIGHTS—Has one vote per share.
DIVIDEND RECORD—(calendar/ears):
1930-47 ail 1948— $0.29 1S49-W $1.00

1951. $1.00 1952... 1.40 1953— 1.85 •
4... 2.00 1955... 2.35 0)1956. 0.60- 10% in stock.Mar. 2.

Dividends payable quarterly. Mar. 1. etc., tostock of record about Feb. 15. etc.
DIVIDEND RESTRICTIONS—See long termdebt and 4U% preferred (No. 1) above. Asof Oct. 31. 1955 about S9.S75.000 of earned sur-plus was not so restricted.
PREEMPTIVE RIGHTS — Has preemptive
rights except for (1) preferred not converti-ble Into common; (2) common stock reservedunder options (up to 71i% of maximumshares issued or 250,000 shares, whichever is
less); (3) indebtedness convertible into com*mon; (4) options granted by directors.
TRANSFER AGENTS—Guaranty Trust Co.,
New York and First National Bank, Chicago.
REGISTRARS—Chase Manhattan Bank ofNew York and Karris Trust it Savings Bank,Chicago.
klSTED—On New York and Midwest Stock

xchanges. Unlisted trading on Boston. San
Francisco and Philadelphia-Baltimore StockExchanges.

Subscription Rights: Common stockholders
of record Jan. 7, 1946 had right to subscribe
to 118.257 shares of $50 par 4*i conv. preferred
stock at $50 per share, on basis of 22 shares
of preferred for each 100 common shares held.Rights expired Jan. 23, 1946.

Common stockholders subscribed to 112.887
shares. Balance of 7,113 shares sold by under-writers.

Common stockholders of record June 12.1951 had right to subscribe to 216.504 $10 par
common shares at $19.50 per share on basis
of one share for each 3 shares held. Rights ex-pired June 26. 1951.

Common stockholders of record Sept. 3.1952
had right to subscribe to 78.734 shares of $50
par 4.8% conv. preferred stock at $53 per
share on basis of one share for each 11 com-
mon shares held. Rights expired Sept. 17,
1952.

Common stockholders of record Sept 22,1953 had right to subscribe to 278.422 $10 parcommon shares at $31.75 per share on basis of
one share for each 4 shares held. Bights ex-
pired Oct 7, 1953.

StlocK Options: Outstanding Oct. 31. 1955,
options held by officers and key employees on93.489 common shares at S49.3U per share and
on 6.511 shares at $59.40 per share.

INDUSTRIAL BONDS
CLASSIF IED BY

RATINGS

A chronological list of industrial bonds in the Manual, classified according'
to Moody's Ratings, will be found in the blue insert in the center of the
Manual. This tabulation affords the user a convenient record of all industrial
rated bonds in one place, setting forth at the same time a grouping pf rated
bonds classified according to the rating. It will be found convenient and useful
for comparative purposes.
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2. Avc* jHanufacturteg Cerf. winnow ftr

SI:
AUTHORIZED—IS.000,000 share*: outstanding.
Nov. 30. 1956. 9.066.046 shares: in treasury. 3.-
544 shares; reserved for conversion, 805.538
shares; reserved for options. 415.400 shares
(including options on 302,244 shares not yet
granted); par S3 (changed from no par toS3 par May 11. 1932: changed to $3 par July 1,1935 through issuance ot the like amount of
S3 par stock plus one-tenth share of American
Airlines. Inc. and one-twentieth share of Ca-
nadian Colonial Airways, Inc. for each S5 par
share).
DIVIDEND RESTRICTIONS—Sea gzju pre-
ferred and long term debt above.
DIVIDENDS PAID—
192W7 Nil 1938... *0.18?» 1939-40 Nl)
1941— J0.1S 1942— 0.15 1943-48 SOJO
1947... 0.10 1948— 0.00 1*49—— OJO

CAPITAL STMU6TUIIE
LONG TERM DEBT

issue1. 3tt% notes due serially 1(80-79——
2. !*'4% notes due serially to 1975—.
5. Sub. conv. deb. 4 Us. 1982——————

CAPITAL STOCK
Issue1. 4!j«^ cum. preferred —...—..—

2. Common

1950—— 0.50 1951-42 0.80 1(53— OJO
1954— 0.1U 1955... 0.20 1(56... nil
ure&Htlt— c2,00u.uuu a&are*; at SSu per abar*
in March. 192V. by Lejtunan Brothers, W. A
tiarrunaa at Co., Inc., Hailgarien it Co., Ouaa
D. Barney dc Co.. Edward B. Smite & Co.
Hyncaon ek Co.. Kin, Farwell & Co.. E. T. Hut-ion * Co.. Lsuae, Piper 4V Jeffrey. Inc.. Air
Inventors, Inc., Jesup dc Lament. Rogen Cald-well 8t Co.. Inc.. Pas* 4c WaJbrtdge and Hall*
dc Suegutt.
TRANSFER AGENTS—Schroder Trust Co.
New York; First National Bank, Chicago, Co-Transfer Agent.'DIVIDEND DISBURSING AGENT—Schroder
Trust Co.. New York.
REGISTRARS—Bankers Trust Co.. New York;
Harris Trust & Savings Bank, Chicago, Co-
Registrar.
UbTED—On New York Stock Exchange endMidwest Stock Exchange; also unlisted trad-

CARRIER CORPORATION

ing on Pacific Coast. Pittsburgh and Detroit
Stock Exchanges.

•obecrtpllen Rlgtttn Stockholders of record
June 22, 1939 had the right to subscribe to »2S,-(17 additional shares of capital stock at 8JJO
par share on basis of one new share for eachthree shares bald. Right* expired July (. int.

Stockholders of record Teh. 14. 1841 hadright to subscribe to 1.445.SU shares of addi-tional capital stock at S3.to per share on baats
of one share for each three shares held, Audits',expired Mar. 10. 1941.

Common stockholders of record Oet St. IMC.bad da-lit to subscribe for one share ef (USpreferred at ISO per share, for each 20 eoauaemshares held. Rights expired NOT. 7. 184*.
Optiens! Outstanding, Nov. 30. 1956, options

on 415.000 common shares at prices ranging
from S5.75 to S7.75 per share. Option* expireat varying dates from Aug. 27. 1959 to Nov. 14.
19*1.

Ratine

ParValue
450

10

HJ Amount
Outstanding

S25.OUO.OOOT
5.701.0081

18.000,000
AmountOutstanding

2US.S89 ah*
1.692,798 Shi

Times
Charges Earned

193« 1955
13.27 18.00

DC..
Earned per Sit.

1958 1885
$;4.(0 840.67

5.26 4*2

Interest
Data*

Diva, per Sh.
1956 1955

S2.25 iBSl.eS'i
2.40 2.35

CallPrice

SfibVJo
CallPrice

352.50

Price
1956

Price Ranee
1958 1(32-58

53}i-43
2_«-4(5XPrivatcly placed. Xlssued in March. 1955. XAa. of Feb. 6. 1957. TSubject to change, see text. 0)1(55-1(56 range. I Issued in Feb..

HISTORY
Incorporated In Delaware, Oet. 31. 1(30; con.

tohdation of the Carrier Engineering Corp.established in 1913) and its subsidiariea, Car-
rier Construction Co., Inc. and W. J. Gamble
Corp.. also Brunswick-Xroeschell Co. (estab-lished 1322, resulting from the consolidation
ot the Brunswick Refrigerating Co. (estab-
lished 1906), Kroeschell Brothers Ice MachineCo. c established 1897) and Xroeschel! Brothers
Co. (established 1894) and also York Heating
& Ventilating Corp. (established 1919) and its
•ubsidlary, York. Building Corp.

The consolidation was effected Jan. 1, 1(31I itV W.»*fc»V«»W4» L4W41 WeW V**«VfcVU SF (B*l* *l *••»*uiroutfh the exchange of stock (For details see
UnrriT'* iy;s Industrial Manual.'

Effective Mar. 1. 1955 merged Affiliated Gaa
Equipment. Inc., Cleveland, O. (incorporated
Aug. 1. 1948). Under plan company issued one
SSi) par $3 cum. preferred share for each SSvpar $3 preferred share of Affiliated and one-tenth of a SSU par 4',i% cum. preferred
ihare plus two-elevenths of a common share
.'or each Affiliated common share.
SUBSIDIARIES

Company principally an operating company.
At Oct. 31. 1U56, owns the following subsidi-aries i all 100'c owned except as noted):
Cambridge Cora. (Dei.) (89%)turner (.untruetin* v_orp. . m.i
Harrier Snvineering Ltd. (Canada)

olorado Research Corp. (Colo.)
Amsterdam Corp. (Pa.)Carrier International, Ltd. (Canada)
Carrier A. G.—(Switrerland)
Carrier-Houston Corp. (Tex.)
To.yo Carritr Xonyo Kabuahlkl Xalaha (Jap-

an)) (755)
gi-vant ulanufacturlnff Co.. Ltd. (Canada)Cam well Inc. (Mass.)
Distribution Credit Corp. (Del.)

Also owns SOc interest in Colonial Credit
Corp. (Del.) and Bryant Industrial Products
Co. i Ohio i. and 87!s% interest la Air Condi-tioning Corp. iky.)

Company also owns 116.974 common shares
(21 Tc) and 6.UOO 3% preferred shares of Elliott
Co. (see general index.) manufacturer of elec-tric motors and heavy equipment with plants
« Jeannette and Ridgeway. Pa., Sorinffield.0. and Newark. N. J7ln March. 1957, Carrier
•ubmitted a merger proposal to the company
providing for exchange of shares; stockhold-
er] of both companies to act on the plan July*<. 1957.
"•come ACCOUNTS

Carrier-Lixklett. S. A. (40^). Buenos Aires.
is an aasociated company.
BUSINESS

Manufacture*, sells, install* air conditioning.
refrigerating and heating equipment for
.stores, theatres, hotels, office buildings, hos-
oitals. railroad cars, truck trailers, airplanes,homes, factories, ships, industrial buildings,
refrigerated warehouses and food freezingplants, etc.Company also makes air conditioning units
for homes called the Weathermaker for cool-ing and- dehumidlfying in summer and heal-ing in winter.
PROPERTY

Main property of company consists of 4
large manufacturing buildings and related(acilities located in Town of Uewitt. adjacent
to Syracuse. N. Y.. with aggregate floor space
of about 1.200.000 tq. ft. Company owns almost
5:3 acres of land in this area. Addition of
180.00J sq. ft is under construction.

Company also leases Geddes St. prop> .
which it formerly owned, in Syracuse. Thproperty consists of 2 manufacturing buildings and an office building with aggregate
floor space of about 920,000 aq. ft.Also owns plant at Indianapolis. Ind. con-taining, about 269.000 sq. ft. of floor space and
one at Monrovia. Cal. with about 857,000 soft. of floor space. Leases plants at Tyler.
Tex. (156,000 sq. ft.) and New Lexlngton, O.
(10.COO sq. ft.)Also owns combination office building and
warehouse in Houston. Tex. containing about
23.000 • so. ft. of floor (pace which houses
Carrier-Houston Corp., a wholly-owned sub-sidiary. Cambridge Corp.. a subsidiary, oper-
ates plant in Lowell. Mass, with about 80,000sq. ft. of floor space.

Two Canadian subsidiaries own and operateplants at Toronto. Ontario.Rentals in 1956 for leased properties totaled
$1,100.000.

Cap.tal Expenditures: During'5 years to Oct.
31, 1956. company spent 531.000.000 for new
facilities and replacements including expendi-tures by former Affiliated Gas Equipment.
Inc. merged Mar. 1, 1955. During next 2 or 3years, company expects to spend $27.000.000
for expansion and Improvements above nor-
mal capital expenditures of which 821.000.000
ftas been assigned to specific protects includ-
ing new plants, administration building and

research facilities at Syracuse and new plantnear Lo* Angeles.
MANAGEMENT

Cloud Wampler, Chairman and Chief
Exec. Officer.William By num. President

L. C. Harvey. Senior Vice-Pres.
F. F. Hovt. Vice-President
M. C. Holm. Vice-Pres. and Treas.

C. Hutton. Comptrollerleorge Auld. Vice-Presldent
" Bailey, Vice-presidentilOcel, Vlee-Presiden-

>. \f, nu
reorge j

R. N. Ca'mpbeJir Vice-PresldentH. L. Clary. Vice-PresidentH M. Dirks. Vice-President
C. V. Fens, Vice-PresidentLoren Fleteher. Vice-PresldentW. A. Grant. Vice-president
Russell Gray, Vice-PresidentJ. H Holtnn Vice-President
Logan Lewis, Vice-president
George Liiyeren Vice-president
J. M. Rachal, Vice-PresidentHerman Said. Secretary

Directors:
T. H. Beam, Cleveland
E. V Bell. New YorkWilliam Bynum. SyracuseL. C. Harvey. Syracuse
Clifford Hempnill, New York
H. F. Hodffkins. Syracuse
K. S. McHugh. New York
'W. H. C. Murray. Syracuse'arker, Neenah. Wls.

ope. New York,eott. Syracuse_. .Smith. New YorkH. W. stelnkraus. Bridgeport. Conn.
Gardner Symonds, Houston
Cloud Wampler, Syracuse

Auditors: Arthur Andersen & Co.
Annual Meeting: Last Tuesday in Feb.
No. ef Stoekhelders: Oct. 31. 1(56: Preferred.

2.810: common. 14.463.Ne. ef Kmployeei: Jan. 1. 1(57; 10.400.Offlee: 300 South Oeddes St.. Syracuse 1.
New York.

Orders staeked, years ended Oct 31 (In S):
1956....
19S5....
1(54__
1(53....
1952__

CONSOLIDATED INCOME ACCOUNT. YEARS ENDED OCT. 31

214.420.485
198.771.183
145.147.988
176.078.143
103,971,281

1951....
1950....
1949....
IH8-.—

Completed contracts & sales————>°*t of sales, etc. ———————————t
*«Ulng. etc.. expense_________/

, Total Income ____ ______
• «>i rest *nd other eharees ..........."snf rearraneement. etc...————..
"income Se excess profits taxes, etc...
- Net Income ._•______...__.7*v'ou.« earned surplus _—————

subsidiary's surplus _———._—.'or year tax adjustment —————!'erred dividends ..———.——.....
>«r preferred dividends
nrnon dividends ..._.^mon itorlc dividend ..
her common dividends

Karned surplus. Oct. 31
depreciation: 1956, S3.832.396: 1955.

1956
$193.194,467
172,8(6.049

20,298418
1.569.351

~21.S67.769
1.648.392

1955
S190.015..'33
164.115.393

25.S99840

27.198073
1.510.SJ3

1954
$151.399.001
133.895.1(7

17.503.811
1-383.868

18887.677
1.024.654

10,850.000
9,369,377

35.700.085

I7.2CO.OOO
8.4S7.220

25,078.050
6.847.515

11.000.000
——O63.013

21.124.039
19.932

1953
S184.437.530
(129.078.975
t 16.771.144

18.587.411
833.332

19.420.743
874.809

lf.43'(ToOO
6.107.134

17.363,517

1(52
fl07.700.70X

83.064.420
12.923.833
12.712.449.

520.682
13.233.131

918.619
7.792.000
4.522.512

14.271.208

1951
S80.935.782
60.004.308
10.329J94
10.801.882

518.9S.T
11JI0.813

407.075
183 J92

8.956.000
3J74J48

12.530.759

83.095.567
87.290.088
44.479,198
52.876.01S

1950
S8Z.390.S39
46.979 J500
8.474.13S
6.937.104

384.34B
7J01.4W

407.652
251.384

3.478.000
3.184.450
(.753 J39

(21.124.039 S17.JS3.S6T 814JT1.JW 12A10.7S9

1934. $2.517.042: 1953. $2.142.468;
19.il. S1.5S4.663: 1950. S1.38UJ92.

excess profits Ux: 1954 not

stated: 1953. S3.075.000: 1(52. 81.233.000; 1951.
S1.33I.000; 1950. $402.000.11355: Earned surplus of Affiliated Gas
Equipment, rne. «• «' n" " ""

1954: Earned surplus of Carrier Engineering;
Ltd. (see general notes under baia*"-™ «•'•-•••

T1<lt<. fSi-.JJ- •
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Mecortf ft Earning*, year* ended Dec. Sit

Tear
1136—————
1837—......
1938—————
1939—————
MO.————

31941————
1942————

HJ1943......
11944————
11945————
11946..——

_ 1947......
1948___.

CQ1949.—..
fflTen months

Contracts Coil and Operating
and Sales Expenses Profit
J10.463.7il JS.S63.28S S50U.422
17.412455 16.756.189 656456
10.S9H.374 ll.73S.ftl 4 1.136.657

•11.654.711 11.707.379 1 52.668
13.047.364 12469402 77S.062

1941 ———— 14.883.641 13.G23.226 1.260.41S
1942 ———— 20.928.991 11.490.608 2.438.390

~ " " 27.S29.041 24.910.717 2.915.324
38,255,974 34,085.536 4.17U.438
28,144.391 28.669.877 474.514
23.47C.247 24.894.491 1 1.418444

(£1947 ____ 52.910.590 4S.U62.944 4,847.646
1948 ___ . 54.45G.394 49.686.399 4.769.995

----- 46,209.169 43.238.69C 2,970,473
_ _ _ _ _ to Oct. 31. £CYe-_r

1942. (1434489; 1943. $1.284.507; "
BALANCE SHEETS _ _ . .

ASSETS: 1958
Cash _____ _________________ 515,770.755
U. S. Govt and other seeuritiett __ ————
Tax claim ......-.—....-...-.»-....
Receivables, net __ . _ ..... ... . _ .
Reimbursable cost* on uovt. contracts
Uncompleted contracts ————————
EFlnUhed Stoct., etc. __________

Total eurrenl aes4rt» _ _ ... ———
Property tt equipment ... _ . __ —
Depreciation. .... .. __ .... ... __ -..

Net property, etc. .. ———
Patents, etc. .....
Investment, net .
Plant purchase fund

Oth. Inc. it
D*d- (Met)

SS-UU-i
4 353.422

3.637
T1.4S7

4(14.766
487.471
470.632

S5.640
(167.866

4577.213
d 370 JIT
4633.872
4288.5S3
4167.506

Inc. Bel.
Taxes

$589431
302.734

4 1.133.020
18.789

763.2*6
1.172.944
2.367.756
2.950.964
4.102.572
t 102.699

4 l.SM .Ml
4.213.774
4.481,412
2.872.967

Income
Taxes
(82.057
il.939
...

236.668
6S7.000

1.749.675
2.249.631
2.939.600

CT48S.OOO
CT1.H9RHOO

1.941.000
1.771.000

96S.O-.0

Q_Netincome
(507.474
250.795

41,133.020
18.789

S26.628
515.944
•18.083
701 JO*

1.162.972
382.301
SI (9 439

2,272.774
2.710.412
1.S34.967

Common
Di via ends

Nil

147.641
590.578

Com. Shs.
Uutstai_d.

390.818
390.808
390.808
390.808
39U.SOS
392.156
404.676
405.666
415.6C6
430.691
590.578
590478
590.578
59(1,578to Oct. 31. 3JNet income giving effect to retroactive tax adjustment: 1940. S698.668:"is41

1944. $1.142472; 1945. $651,707; 1946. S:i9.368: 1947. $2-289474; 1948. $2.719,844; 1949. $2.088,773.
CONSOLIDATED BALANCE SHEET

Earn. Pe
Com. S-i

$140
0.64

42.90
O.C5
1.34
141
1.5?
1.73

0.20
3.44
4. IS
2.72

. $923.858;
__

1955
821,495.989
1,614.000

J14.461.SO*
4.495.000

\ or OCT $1
1983

$13,144.832

.- _ ..
39.033,812
..... —
2.567.048

5..B94.2B8
$112.265.903
5U.85..407
17.102.151
33.752,236I
3,285.9389-SOO.JUO

1S.7-H.U17

Total __-________————
LIABILITIES:

Notes payable ...————————.—..
Current installment on debt ..—..Accounts payable .......—.........
Dividends payable ......—...........Accruals ............................
gUncorne taxes .—.....——.......
Uncompleted contract* ..............

Total current Itablllttot .._.._Notes payable —.—————........
Reserve for moving expenses .......
4<* preferred stock ($30).
14% preferred ($50) ......___.
tVa% preferred stock ($50) ..—
Common stock ($10)fflCapiul surplus
Earned surplus

28.781,399
4.5-2.777
2.215.423

35.70S.212
$94457.600
41.U45.022
14.275.844
27.369.178
1.478.217

12400.000
____ 2.094.715
$161.533424 (137,799.811 (101448426

. -S.919.30S
14.402,003

J68.2S5.485
28.578.683

8.446.173
20J32.490

l
. .10,000.000

S250.000
23,603,864
1.133.066

8.196.624

(45.493,254
30.701,000

S250.000
16.697.225
1.105.922
I—...
E.323.453

S26.376.600
30,951.000

21.143.S1S
1.223.396
6.995.761

24.881.090
(67.388.894
26.844.932
7.141.195

19,703.7(7
1.206.120

10.000.000

£.41755
(100.045.967

(7.000.000

18S2
(9.089.492

8.121.953
17.081.317
4.785.192
7.220.606

15.141.198
$61.439.938
23.330.032
6.035.851

17,294.181
497.710

1.250.000
231.121

1.924.499
(82.837.470

(12.000.000

(20.867.644
25,000.000

8.689.972
941400

10.516.097

$35.719.261
12.500.000

393.122
1.877400

10.434.450
16,927.980
17.438.845
40.537,995

Total ...__-_..__——————_ (161-533.524
Net current aaaets —..........-.__-. $66.772,649

H)At lower of coat or market
HlPrineipal "Capital Surplus" changes asfollows:
1955: After crediting capital surplus of Af-

filiated Gas Equipment, Inc. as of Oct. 31,1954. (9.216,644 excess of net proceeds over
par value of 50.000 4l/i% preferred shares sold.
$41.059; after debiting excess ol par value of
shares of Carrier Corp. over par value of
chares of Affiliated Gas Equipment, Inc. ex-
changed therefor, plus related merger ex-
penses. $7.413,880; excess of par value of 33.463
4"a% preferred over par value of 31,870 S3
preferred exchanged therefor, plus related ex-
penaes, $82.963; premium on 1.220 S3 preferred
shares redeemed. $2.745.

1954: After crediting $1.272.518 difference in
par values on conversion of 37.427 4$- pre-
ferred shares into common shares and de-
ducting $258 difference in par value of 129preferred share* redeemed.

1953: After crediting $4.288.542 difference In
STATISTICAL RECORD, FISCAL. YEARS

10.434450
16.922.090
17.415.686
35,700.085

$137,799.911
(6i.9Sl.200

14.645.260
1S.6S7.S71
25.07S.OSO

(101.248.52$
(47.387.S41

14.046.434
14.385-311
21.124.038

(100.045.W7
•31,669.633

•,440.162
316.023

2457471

6.487.6-7

S30.5ai.173
12,500.000

445.693
S.OS7.700
3.S1S.1SU
8.830.514
4.390.653

17-363.587

$82.637.470
$30.938.785

JS.67O14

'301.852
15.318.629

1.622.384
4.427.S23

17.449.998

~M4.49S.146
20.218.935
5.370.747

14.848,188

420,838
485.000
150.000

1444,147

M2441420
$5.000.000

9»«.000

1.993.702
2.740004
2485.784

(21438.411
(.362.000

449.31-3
5.170.70Q

1HO
(3.13S.6!*

1.023.270
7.613.455
1.376.9M

13.638,.t44
$26.791,3.9

17422.46S
4.417.55Z

12.905,017

1SC.OCI
1.640.000

ISO.OuO
1435.139

•43.201467

$842.000
447U.496

141.641
14474C

8.662-294
4.057.384

14471.203

S62.S-1.2Z'.
S23.Ii-.7Si

(8.668 JO!
1458.00(1

472.12:
S4SS.100

S.90S42S
1.908.450

12-530.75.

$43-201467
S1S.12.-.041

par values on conversion of 64.198 4% and 7u,-
227 4.8% preferred shares into common shares.
and S5.705,7K excess of proceeds from aale oi278.422 common shares over par value thereof(less $349482 applicable expenses; and deduct-
ing $680 difference in par value of 136 pre-ferred shares redeemed.

1951: After crediting $34,597 excess of par
value over cost of 3.700 preferred shares re-
tired and difference In par values on con-
version of 48 preferred shares into common
mares, $289.422 excess of amount charged to
earned surplus over par value of $9.065.8 com-
mon shares issued as stock dividends, and $1.-
154.915 excess of proceeds over par value of
216.504 common shares sold (after S201.S73 ap-
plicable expenses).

iSAfter deducting U. S. Government eecun-
ties: 1956, none; 195S, $17,350.000; 1954, $10.-
500,000; 1953. $11.000.000; 1852, (7,873,000; 1951.
$5.000,1/00 1950, $3437,000.

fflneluded in accounts payable.

General Notes (a) As of Oct. 31, 1936. about
S14.S12.0CO of earned surplus was free of re-strictions on common dividend payments.

(b) 1955 also includes Affiliated Gai Equip-ment, Inc. (merged in Mar., 1955); 1954 con-
solidated statements includes two whoilv-
owned subsidiaries, one domestic and one
Canadian. 1.-.5. and prior years exclude Cana-
dian subsidiary-Combined Consolidated Sales and earnings:
(Carrier Corp. and Affiliated Gas Equipment
InC->: Net
Year Sales
1954_____— (200.916.391
1953.______ 227.762.078
1952_...__ 162.671.085 . . . . . _ . _[DComnuted by anplyinK conversion rater
provided for in merger agreement to thenumber of Affiliated Gas Equipment shares
outstanding at the close of each fiscal year
and combining such figures with outstanding
shares of Carrier Corp.

OlBal. for ,DE«rn.
Com. Com. Sh.

$£.134.01)0 S4.Hl
7.765.000 4.76
5.674.000 5.12

Earned per share— preferred _ — ...
_._ ..••.....EDDivs. per share— 414% preferred —
__ —common ......fflPrice range— 4!b% preferred ......

—common ... _ . _ ....Net tangible assets per ah.— pfd. __
—com. ...Times charges earned:

Before income taxes .

19S6(44.80
$546
S2.2S
$2.40

IS '..-43

1954

8408.93
(4445

13.27
6.6*
S.20

19.93
$3.780
$2.175

(442
$1.68.4

$2 35
5S',i-48.i

$385.61
$4149

18.00
S.62

5.43
25.60

$3.600
(2.186

(4.68

1953
H)S4.i9

1952 1951 1*50

J1.88

63.4-46%

18.43
7.70

(3548

1240
1M

*0

(34.64
1441
•42

Jl.W ji.oo
25.4-18',;

"Wui P4.4S

I*

103^14

After income taxes ..______..
Times charges & preferred divs. earn.
Ximes preferred divs earned -~ _
Net tang, assets per S1.UOO fund.'d*ebt to'im $3.600 "(3.215 C.llS "tf.l3S
Net curr. assets per $1.000 fund debt S2.17S (2.196 $1.898 $2,502 $2.475
Number of share*—4% preferred _ ———— ———— CD———- 37456 101.754—4.8% preferred .. ———— ——.._ .——-_ ffl...... 704(3

—4',.% preferred .. 208,689 208.689 ———— .——... __...
^ —common ._..... 1.692,788 1.692-209 1,464426 1.404,643 833,051UlCalendar years.

IXBetlred Aug. 20. 1853. ' —SDBased on number of shares outstanding at Oet. U, 1953 exclusive of 278,422 attare* issued in final month of fiscal year, earned per sh»rewould be equal to $542
red Dee

"IB107,1 es

-«io.si3

QDReUred Dee 10. !•$$.
LONG TERM DEBT

Term Loans: (l) Outstanding, Feb. 6. 1K7.
S2S.OOO.OOO 3.4% notes payable annually on
June 1 as follows: 1960-64. $1.000.000; IMS-74.
SIJ.50,000. 1975-78, (1,500.000; balance on June
1. 1979. Proceeds to repay $12.300,000 3.95%
notes due 1972 nnrt for other corporate pur-

poses, including expansion of production
facilities. Legal for savings bank* in Maine.

Company may not pay cash dividends on
or acquire capital stock unless thereafter
iuch- disbursements after Oct. 31, 19S3 do
not exceed consolidated net Income since
that date plus S3.0UO.OOO and consolidated net

current assets (at defined) at least equal $35.-
000.000; but annual dividends and sinkingfunds payment on preferred (as defined) are
specifically permitted.

(2) Outstanding. Feb. 6. 1957. $5.701.003
3».i<& notes payable S250.000 annually to K»J-1, 1JI74 nnd balance. Mnr. 1. 1!'"5. Proceed*
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used to retire equal amount of notes of Affil-
iated Gas Equipment, Inc., which was merged
Mar. 1. 1955. Legal for savings banks in Maine.

Company may not pay cash dividends on
common or acquire capital stock (other than
for preferred sinking or retirement fund) in
excess of consolidated net income after Oct.31. 1954 plus $7,500,000; also agrees to main-
tain consolidated net current assets of atleast y43.UDO.oOO.

2 Carrier Corp. subardlnated convertibledebenture *'/,§, oue 1882:
Mating—Baa

AUTHORIZED—$18.000.000: outstanding. Feb.
6, 1957, $18.000.000.
DATED—Feb. 1, 1957.
MATURITY—Feb. 1. 1982.
INTEREST—F&A 1 at office of trustee.
TRUSTEE AND REGISTRAR—Marine Mid-
land Trust Co.. New York-
DENOMINATION—Coupon. $1,000, $10.000 and
authorized multiples of $10,000: retnterable
as to principal: fully registered, 81,000 andauthorized multiples. CStR and denominations,
interchangeable.CALLAE>U£—AS a whole or in part on at
least 30 days' notice at any time to each
Feb. 1. incl.:

----- 1959— 105.225 I960.. 104.950
196*.. 1U4.40U 1963.. 104.123
1965.. 103.575 19ti6.. 10.1.300
1968.. 102.750 19C9-. 102.475
1971.. 101.925 1972.. 101.650
1974.. 101.1UU W.5.. 100.823

.
1958.. 105.500
1961.. 1U4.67S
19B4.
1967.
1U7U.
1973.

103.850
103.025
102.20U
101.375
100.550 19;7_. 100.275 and thereafter.1976.

100.Also callable on like notice tor sinking fund(wnich see) on any Feb. 1, beginning 1W2. at
1UO.
SINKING FUND—Cash (or debentures) be-
fore each Feb. 1, beginning 1962, equal to $540,-
000 plus similar optional payments, for re-
demption of debentures on next succeeding
Feb. 1 at 100.
CONVERTIBLE—Into common at any time to
Feb. l, 1V67, incl., unless rudevmuii, at rate 01
16 common shares (or each Sl.OUU of deben-tures, with no adjustment for Interest or divi-
dends and cash in lieu ot fractional shares.
Conversion privilege protected aganwt dilu-
tion.
SECURITY—Not secured; subordinated to se-
nior indebtedness, Including 3%?« notes due1979 and 1975. Debentures will be secured,subject to senior Indebtedness, equally and
ratabiy with any secured Indebtedness which
may be issued, exclusive of purchase money
mortgages, etc., pledges of current assets inordinary course of business to secure current
liabilities and liens created in connectionwith contracts with the United States or any
State.

If. on any consolidation or sale of substan-tially all properties, any property would be-
come subject to any lien, debentures will be
secured equally and ratabiy therewith by a
direct prior lien thereon except for any ex-
isting Tien thereon, subject to priority of
senior indebtedness.
CREATION OF ADDITIONAL DEBT—Com-
pany or any consolidated subsidiary may not
Issue, guarantee or assume any Indebtedness
due inter than 12 months unless thereafterconsolidated net tangible assets are at least
200r'r of consolidated funded debt.
DIVIDEND RESTRICTIONS—Company maynot pay cash dividends on common or acquire
capital stock in excess of consolidated net
earnings alter Oct. 31, 1956 plus $8.000.000 and
net proceeds of sale thereafter of stock or ofany Indebtedness (Including debentures) con-verted Into stock; however, company may pay
dividends on preferred or acquire stock for
preferred sinking fund or purchase fund not
exceeding in any year 9% ot par value there-

ul or. if preferred has no par value, Involun-tary liquidation value thereof.
lilGHXS UN DEFAULT—in event of default
130 du>* grace period lor payment of interest
or sinking luno installment), trustee or 2i%
of debenture holders may declare principal
INDENTu'SiE* MODIFICATION — Indenturemay be modified, except as provided, withconsent of 66 2/3% of debentures.
PURPOSE—Proceeds for expansion and ad-ditional working capital.
LEGAL—For savings banks in Me. and N. H.

i4.uou.uouj at luj'.j (proceeds to**• - «M»«i,*«—* v*9.vw.vw/ «b .w* -,j iprucecul 10
company 100) on Feb. 6, 1957. by Harriman
Ripley & Co. Inc.. and HemphiU, Noyes icCo., New York, and associates.
CAPITAL 8TOOK

L Carrier Carp. 4Va*4 cumulative preferred;
AUTHORIZED—All series. 1.000.000; 4tt% ae-ries, 530,01)0 shares; outstanding, Feb. 6, 1957,
^Jif^KfL'^u108'"8? shares; par $80.I'R&FEIUuNCES—Has preierence for assetsand dividends.
DIVIDEND RIGHTS—Entitled to cumulativedividends of $2.25 per abare annually, payablequarterly on last aay of Feo.. etc.
DIVIDEND RECORD — Initial dividend ofi«U cents paid May 31. 1935; regular pay-ments since.
DIVIDEND RESTRICTIONS—Company maynot pay cash dividends on or acouire Junior
stock in excess of consolidated net Incomeafter Oct. 31, 1954 plus 86.00o.0uu and net pro-ceeds of junior stock sold or If thereafter, ona consolidated basis, net tangible assets would
oe less than 175% of fixed liabilities and pre-ferred stock.

Company may not pay cash dividends onjunio.- stock if uiviovnds. sinking fund or pur-chase fund are In default.
VOTING RIGHTS—Entitled to one vote pershare, on deiault of 6 quarterly dividends,entitled, voting separately as a claaa, to elect2 additional directors.

Consent of <6 1/3* of all series of preferred
required; to create prior stock or increase
authorized shares of such other stock or toamend terms; consent of 66 2/3% of any series
required to change adversely terms of series.
Consent of majority of preferred, as a class,
required to increase authorized amount; cre-
ate parity stock; merge or dissolve volun-tarily.
LIQUIDATION RIGHTS—In liquidation, en-titled to $3u per share if involuntary and re-
demption price if voluntary: plus dividends.CALLABLE—As a whole or in part on 30
uays notice at any tune to Fab. as inel. as
lottowi (per share plus dividends): 1957, $53,
1959. $82.50: 1961. $52; 1963. $51.50; 1965. $51;
i967. $50.50; thereafter. S50. Also callable forsinking fund at S50 per share.
PURCHASE FUND—Annually (non-cumula-
tive). Feb. 28. 1961-65. an amount sufficient to
purchase at $50 per share 3% of maximum
shares of 4',a% series preferred Issued beforeFeb. 28. 1961. less shares retired. Unexpended
lunds to revert to company's general funds.
SINKING FUND—Annually and cumulative
beginning Mar. 1, 1865, to extent earned, cash
(Or 4Si% preferred) sufficient to retire on or
before Feb. 28 following, 3% of maximum
shares of 4',»% series preferred issued beforeFeb. 28, 1961. less shares retired.
OTHER PROVISIONS—Preferred acquired(or sinking fund or redeemed, to have status
of unissued shares; preferred of any series
retired through sinking fund may be reissued
as part of another aerlea but preferred other-wise acquired may be reissued as part of
•ante series or of another scries if not pro-
hibited. Terms of 4iaS» series do not prohibit' reissuance.

PREEMPTIVE RIGHTS—None.
PURPOSE—Issued in Mar.. 1955 under mer-
ger terms in exchange for Affiliated Gas
Equipment Inc. and in Dec. 1953 in exchangelor $3 preferred on basis of 1.05 shares tor
each S3 snare.
LISTED—On New York and Midwest Stock
Exchanges. •
TRANSFER AGENTS—Marine Midland Trust
Co.. New York: First National Bank. Chicago.
REGISTRARS—City Bank Farmers Trust Co..
New York: Harris Trust «t Savings Bank.
Chicago.DIVIDEND DISBURSING AGENT—Marine
Midland Trust Co.. New ork.2. Carrier Carp, common; par $10:
AUTHORIZED—i.UUO.OUO shares; outstanding.
Feb. 6. 1957, 1.692,798 shares: reserved for
cntions. 168.691 shires (see below): reservedfor conversion of debentures. 288.000 shares:
par $10 (changed from no par to SI par Sept.
12, 1938, share for share; changed from 81 parto 810 par Aug. IS. 1944. share for share).
VOTING RIGHTS—Has one vote per snare.
DIVIDEND RECORD—(calendar years):

nil
$1.00

2.00
0.60

1948—
1952...
1955...

1.40
2JS

1*49-40 $1.00
1953— 1.85
1956_ 2.40

1930-47
LE19S1.
1954...
311957. ....

JjAlSO 10* in Stock.ffiTo Alar. 2.
Dividends payable quarterly. Mar. L etc.. to

stock of record about Feb. 15, etc.
DIVIDEND RESTRICTIONS—See long termdebt and 4VaTV preferred above. As of Oct.31. 198« about 814.812,000 of earned surplus wasnot so restricted.
PREEMPTIVE RIGHTS — Has preemptive
rights except for (1) preferred not converti-ble into common: (2) common stock reserved
under options (up to 10% of maximum sharesoutstanding or 250,000 shares, whichever Is
less); (3) indebtedness convertible into com-
mon: (4) options granted by directors.
TRANSFER AGENTS—Guaranty Trust Co.,
.Vow York and First National Bank, Chicago.
REGISTRARS—Chase Manhattan Bank. NewYork and Harris Trust dc Savings Bank.
Chicago.
DIVIDEND DISBURSING AGENT—Guaranty
Trust Co.. New York.LISTED—On New York and Midwest StockExchanges. Unlisted trading on Boston, San
Francisco and Philadelphia-Baltimore StockExchanges.

Subscription Mights: Common stockholders
of record Jan. 7, 1946 had right to subscribeto 118.257 shares of $50 par 4% conv. preferred
stock at $50 per share, on basis of 22 sharesaf preferred for each 100 common shares held.
Rights expired Jan. 22. 1946.

Common stockholders subscribed to 112.887
shares. Balance of 7,113 shares sold by under-writers.

Common stockholders of record June 12,
;951 had right to subscribe to 216,504 $10 parcommon shares at $19.50 per share on basis
vjf one share for each 3 shares held. Rights ex-
pired June 26. 1951.

Common stockholders of record Sept. 3. 1952
had right to subscribe to 78.734 shares of $50
par 4.8% conv. preferred stock at $53 per
jhare on basis of one share for each 11 com-
mon snares held. Rights expired Sept. 17.

Common stockholders of record Sept 22,
1953 had right to subscribe to 278.422 S10 par
common shares at $31.73 per share on basis of
one share for each 4 shares held. Bights ex-pired Oct. 7. :9i3.

Stock Option: Outstanding. Jan. 1. 1957.
options held by officers and key emoloyeei on
117,161 common shares at prices from $49.30 to
S54.90 per share. Options expire 1963 to 1966.

CAPITAL sTTRUCTUR*
LONG TERM DEBT

Issue

INTERNATIONAL BUSINESS MACHINES CORPORATION

1. Debenture 2«is, due Feb. 1.
2. 31,"Tr notes, due July 1, 1974

1965 ..
3. 3r» promissory note, due July 1, 68
4. 3'jri notes, due Dec. 1. 1971 .......
5. 334?r conv. notes, due 1-1-2052 ——6. 3^i% conv. notes, due 3-1-2033 ....

Ri

P-
Va
No

ting

ir
lue
par

Amount
OutstandingS2u.ooo.uooT

30.000.000
35,000.000 1
50.000,0001

115.000.0001
30.000.000J
Amount

Outstanding
D 11, 552.460 sh«.

Times
Charges Earned

1956 1955

15.00 15.03

Interest
Dates

F4cA 1J&J l
JltJ 1
DScJ 1
JttJ 1

Call
Price

Price Range
1956 1932-56

l-
Price Range

1956 1932-56
1550-100 3550-400

CAPITAL STOCK Par Amount Earned per Sh. Di vs. per Sh. Call
Issue Value Outstanding 1936 1955 1956 1955 Price

1. Common ........................... No par 0311,552.460 sh«. 813.10 113-63 ES4.00 $4.00
TAs of June 11. 1957. givint; effect to subscription rights. HlPlaced privately. EXRange since 5-for-l split in 1936; range from 5-for-l

split in
for : -_.includes
HISTORY

Incorporated In New York June 15, 1911 as

lit in 1954 and to the 5-for-4 split in 1956. 541-271; range from 7-for-4 sclit in 1948 and to the 5-for-4 split in 1954. 340-123'j; range from 5-
r-4 split in 1946 and to the 7-for-4 split in 1948. 2JU.-1021-: range from !932 to the 5-fcr-4 solit in 1946. 250-52':. TAlto 2 = 3" in stock,eludes $l snd 2!ic7 in stock paid prior to S-for-4 split. lAfter stock split; before, 341-373.

Computing-Tabulabng-Reccrdtni; Co.. a con-
solidation of Computing Scale Co. of America
(name later changed to Dayton Scale Co.).
Tabulating Machine Co.. International Time
Recording Co. of New York and Bundy Manu-
facturing Co.

In Dec.. 19Z1 acquired Tieketosraph Co. of
Chicago. In Mar.. 1922 absorbed Pierce Ac-
counting Machine Co. On Feb. 14. 1834 merged
International Business Machines Corp. and
asstuned the name of that company

In May, 1931, acquired exclusive world

rishts to the Filene-Flnlar translator, a sys-
tem of multiple simultaneous translation. InAug.. 1932, acquired counting and weighing
machine division of National Scale Corp. of
Chicopee Falls. Mass.

On June 30. 1933 merired all domestic sub-
sidiaries. Companies merged Included The
tubulating Machine Co.. international Time
according Co. nf New York. Dayton Seal* Co
International Business Machines Co. of Dela-
ware. International Business Machine] Corn
>f Maryland. CnrnputinK-Tabulatirut-Hecord-
ing Corp- 319 Fifth Avenue Corp. and Inter-
nationa/Scale Co.

In July. 1933 acquired, chiefly for the sake
it patents and oatent nghti. entire common
itock ot Electromatic Typewriters. Inc.
IN. V.). Also acquired In 1933 "Radlotype".
i device-far 1»n.«ml*«lon of grannie Informa-tion, using the clectromatlc typewriter as a
basic machine (sold in 1945). In late 1933 ac-
quired turn Instoeraph Co., Ltd., of Oakdole.Ca.1. three new products, a time stamp, a cost
recorder and a dating stamp.

In June. I»M sold to The Hobart Manufac-
turing Co., the domestic business of the Day-
ton Scale division. Stock Interes* n Hobart
sold in 1950.
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^i rote per . Has no preemptive

Dividend of SI paid on no par shares
Sit-Oct. 2. 1944. SO cent*.BaRk of California N. A.,

Ore.
& CLARK, INC.

ed in Los Angelet in J90SDelaware, June 1, 1922.

.pi its property was transferred to
u: Engaged in retailing popular
Icn's suits, overcoats, shoes, furnish-women's coats, and operates a chain

• floor stores, two in Los Angeles
_„. In San Diego. Long Beach. San

Oakland, Sacramento and Holly-
• Seattle. Wash.: Kansas City, Mo.,int floor store at Hun ting ton Park.

u icssed. except one at 7th and Hill Sts.,
•S«les. located in the Foreman Bldg..
jKJn story steel and concrete store and'̂ ^ [. owned and operated by com.

" - . Jan. S .JSrVth and Hill Sts.. Los Angeles 14.
Site* Sheet: For latest published,• ite*1939 Industrial Manual.

C. S. Thomas, Pres.; L. G. Freeman.
Goto*. Vice-Pres.; M. A. Cryderman.

: C. S. Thomas. L. C. Freeman, M.

see
Debt: l.~ Foreman * Clark, Inc*

fund <s, due 1948:RIZED—$837.500; outstanding, Jan. 2.
9.500: retired. $478.000.

J. 1938.
Jan. 1. 1948.

_ PAYABLE—JiJ 1. at office of
... or at First National Bank of Chicago,d PERIOD—30 days.

•..STEE AND REGISTRAR—Citizens Na-
, *uj Trurt & Savings Bank. Los Angeles.! JgciMlNATIONS—Coupon. $500 and (1.000;

ffMmblm as to principal.: ECiABLE—As a whole or in part on anyfewest date on 30 days' notice at 105: may
•to lie purchased or called for sinking fund.
SOnORG FUND—40% of consolidated net
anlnfs of company, as defined in indenture.BCtTHITY—A direct obligation of Foreman
(seeUl'eally secured under supplemental in-asrture by a trust deed incumbrance on com-

BBT'S building in Los Angeles (subject tosntnge. see below).
FDIPOSE—Issued in 1938 in voluntary par
It par exchange for former secured (s, due
Jsfl. 1. 1938.
IAX STATUS—No provision for assumption• refund rf Federal or State taxes.
fDCE RANGE— 1944 1943 1942 1941 1940
•Bfh.——___ 102 95. 87 76 83
law______ 90 75 72 70 70

Debt: 4Vi% first mortgage, due
•Ontrtamling.' Dec. 31. 1944. $1.000,000 fall
•» by Northwestern Mutual Life Insurance»!: dttsd Dec. 14. 1944; due each AiO 17
• follows: S37.500 to "Oct. 17, 1947: $25.003 to
•*• 17. 1950: SI5.000 to Aug. 17. 1957. when
5»J[nder. $430.000, becomes due. Mortgage
• vttaout-recourse against company, holder
S?.Sn'?. tP prqoerty.for payment.. Interest.tn A?« "• 1MT- thereafter 4%.*teek: 1. Foreman * Clerk, Inc.

jRSi.**,pr"'trr*d. no par:4*«porized. 1.435 shares: issued, 1.279.565
nJJJj. no par. •gndends. If any. not reported.

"*" stoek! *• foreman * Clark. Inc..
. 30.000 shares: issued. 25.500i'n treasury. 5.454.13 shares: no par.*nds. if any. not reoorted.

'er and Registrar Agent: Company.
ffN WATCH CO.rs -ncoroorated under l*ws of Ohioar. 1. 1922. to succeed The D. Gnim

UiWhleh w»s Incorporated under theOW«> J*n. S. 1908.1**; originally established as a iwrtner-
-«f wlL'J74 «»d was incorporated under laws;*iZSLVIrgmis In 190ft.
<55r"*Warless Tb* Gruen National Watch
' f Cincinnati. Gruen Watch C o . o f

.. and the Gruen Watch Mnnuf«c-

*^ Company and mbfldiarles en-th* manufacture and «ele of a eom-
« line of watches for mnn and

»£.' ^"sistlng of about 250 different
JSr*L?.0i5L under trade-murks "Omen."l J*- T»recl(tlon.M and "Veri-Thln."

.i2*"m"nts u**d In Gruen watehe* are
» •' tne precision plant of subsidiary.Btch Mf« Co s *•• B1*'- Switzef-.?nd'r '*» supervision. Movement?»d1urted. regulated and cased at

Cincinnati olant.,«nd Canadian lubsidtarv «ell thetr
^directly, through traveling renri--

*° "»""> thni R.ono retnll lew-lers
^e Unltrd St«te« n-«d C»nn<1™

company Is partially engaged Inof precision Instruments.

Property: Principal offices aad plant of
company cover about 30.000 iq. ft of floor
space, set in a landscaped plot of about Z',i
acres located on Time Bill, Cincinnati. OIn the same building, in space rented from
the company, are the offices and plant of
Gruen National Watch Case Co.

The company also maintains branch of-fices In leased space la New York. Chicagoand Los Angeles.
The offices and plant owned by Gruen

Watch Mfg. Co. S. A. cover about 34.000 sq.
ft. of floor space, located on Time Rill, Biel,Switzerland.

The office and plant of Gruen Watch Co.of Canada, Ltd. are in leased space In Toronto,Ont.
Officers: Geo. J. Gruen. Chairman: B. 8.

Katz. Pres. and Trees.; S. C. Gershey. E. A.
->per, Vlce-Pres.; G. T. Gruen. Sac.; A. T.

.els, Compt.: T. F. Jeary. Auditor.
Directors; F. G. Gruen. G. J. Gruen, B. S.

Katz. E. W. Edwards, 3. H, Bullock, a R.
Wrlght S. B. Cramer, Cincinnati, O.Annual Meeting: Third Wednesday In June.

No.of Stockholders (common): Dec. 15, 1944,
2*269*No. of Employees (Cincinnati plant): Dee.
31. 1944. 375.Office: Time Rill. Cincinnati. O.

Consolidated Incetne Account, year* ended
Mar. 11: 1944 1943
Cress profit ..—. $4.653.880 S3.779.292
Selling, etc.. exp.. 2.005.157 1,649,084
Operating profit.. 2.648.723 2.130.208
Other income .... 124.870 104.399
Total income —— 2.773.593 2.234.607
Interest, etc. __ 243.349 158.240
Income taxes .... 421.180 433,739
Excess prof. tax.. 1.238.175 816.110
Debt retire, cred. ........ cr 78.932
Post-war tax cred. cr 129.817 er 4,679
.TlNet income .... 940.716 908.079
Preferred divs. .. 22.548 22.548
£nmmon divs. ... 249,771 372.886

urplus for year. 608.387 512.645
Prev. surplus __ 3.222.925 2.910.768
Debits ___.._.. ....— - S209JOO
Tgn. cxch. adj. .. dr 2.087 cr 8.813
Sure.. Mar. 31 ... 3.889.226 3.222.925
Earn., pfd. share. (32.16 $50 35RTn.. com. share. 2.39 2.30
No. ofd. shares .. 18.034 18,034
No. -c.m. shares .. 384.356 384.25A

fT'Premium on rencqulred common stock.TOAfttr depreciation: 1944. $59.403: 1943, 144.-
080.Nftes: fa) Above report Included net Income
of foreign Tiib«idi«rfe«: 1944. $213.341: 1943.
$244.474. No dividends were received from for-
eign »ub«id!arfB« during the year.

i hi Renegotiation was completed for year
nprtcd Mar. 31. 1943 and no refund was re-niifMd Comoonv )s sublect to renegotlatior
for year ended Mar. 31. 1944 but believes norvfunrf will v»* reaitired-

Sales and Earnings:
FUcal ' Gross Net Earn.
Year Proftt Income on Com.
1942___ $3.701,268 $899.415 $2.04
1941___ 3.0B5.S07 903.44)2 2 OS
1940___ 2.436.693 743.268 1.76
1919...... 1,875.439 540.670 1.41
1938____ 2.310.490 726,142 3.12

Consolidated Balance Sheet as o* Mar. 11:
A'Rets: 1944 1943

Cath ............. $3.880.191 $1.750.917
T7. S. sav bds. ... 150.000 250.000
IT S t»x note* .. ..——— 500.000TT S Traits. ctf«.. so.nnn ........
n-nrivBhlf«. net.. 9M.9O6 T36.45n
^Inventories __ 2.884.738 $.024.943

Total current-
Land, hldgs.. etc.
Deoreclation ——

Net property ..
Goodwill, etc. —Other investment
Other receivable.
Cash val.. insur...
Pout-war tax refd.
Deferred charges.

Total ........Liabilities:
Accounts payable
Divs. payable ....
Income taxes ....
Accruals —————

Total current
Notes payable —
5% pfd. stk. r$2S)
Com. stock r$l) ..
Earned surplus ..

Total ........Net curr. assets..

$7.801.835 $6.262.310
940.238 892.818
488.255 448.079
451.982 444.738

15.477 15.558
8..VW 12.795

91.242 <9.798
134.404 4679
128.897 94.786

$8.632.138 $6.904.665
$599,180 $303.297

5.637 5.637
0)894.930 1.2M.999
408.060 327.701

$1.907.806 $1.84«.835
2.000.000 1.000.000
450.850 450850
384.258 384.256

3.889.226 3.222.925
$8.6.12.138

. - - . _ „ $5.894029 (4.415.675fTIAt lower of cost or market.
BlAfter deducting (944.2.13 U. S. tax notes.
Notes: (a) Consolidated balance sheet In-cludes assets of Gruen Watch Manufacturing

Cn of Switzerland aggregating S79L590 (1943.
$341.858).

(b) Consolidated balance sheet also Includes
nrt a*seta located In Canada aggrega*!*"
S22R.037 (1943. $250.021). of which net current
asset!* are J2U.621 (1943. S238.M2).

ret Insurance policies on life of Benfamln
S Katz. president, aggregating $750.000 have
hpen assigned as cnlloteral to notes payable,
hunk, aggregating n.noo.OOO

Account* pertifled by Lybrand. Ross Bro«

Capital Sleek: 1. drum Watch Co, com men:
par 11:
AUTHORIZED—«0.000 shares (Increased from500,000 shares on May 20. 1937); outstanding,
84.238 shares: in treasury. 121.082 shares: oar
.'OTING RIGHTS—Has one vote per share.

PURPOSE—Issued, under reorganization plan,
in 1935. on the basis of 3 shares In exchangefor each old preferred, share and 11 share in
exchange for each old common and founders'share.
DIVIDENDS-

1941_ JO.62',4 1942— $0.50 1943— $0.97ft
1944— 0.75 031943... 0.40

P$?E FLANGE— 1944. mi-io'.i.Transfer Agent: Filth Third Union Trust
Co.. Cincinnati. O.

Registrar; Central Trust Co.. Cincinnati. O.
J% Preferred Retired: Entire issue of 5%cumulative preferred, par (25, was retired at$26 per share, plus dividends. Jan. 1. 1945. at

Fifth Third Union Trust Co.. Cincinnati.
DRESSER INDUSTRIES, INC.

History: Incorporated under the laws of
Pennsylvania. Dec. 31. 1938. as Dresser Manu-
facturing Co.. as result of a consolidation of
S. R. Dresser Mfg. Co. (incorporated in 1905
aa successor to a business founded in 1880)
and its wholly-owned subsidiary. Clark Bros.
§o. (N. Y.: incorporated. 1903). Also Clark

rot. Co., Inc.. a new wholly-owned subsidi-
ary, emerged from the consolidation. Name
changed to Dresser Industries. Inc.. Oct. 23.
1944.

In July. 1933, predecessor Dresser company
acquired The Bryant Heater Co. (Ohio).

In Aug.. 1940. acquired 50% of outstanding
capital stock of Van der Horn Corp. of Amer-
ica (Del.). On Oct. 1. 1940. acquired entire
outstanding capital stock of Pacific Pump
Works. Car (name changed to Pacific Pumps,Inc.. Sept. S. 1944).

On Jan. 1. 1942. acquired all of outstandingcapital stock of Bovaird & Seyfang Manufac-turing Co. (Pa.).
On Nov. 1. 1944. company acquired, by Issu-ance of 103.000 shares (par $1) of Dresser com*

mon. net assets of International-Stacey Corp.
and its subsidiaries. International Derrick Sc
Equipment Co. of Ohio. Calif, and Texas (three
separate companies). Roots - Connersville

(Ohio) all assets and orooerties of Interna-tional-Stacey Corp., including issued and out*
standing capital stocks of International Der-
rick Si Equipment Co. of Texas and California,and Stacey Bros. Gas Construction Co. Capital
stock of Roots-Connersville Blower Corp. (3.-000 preferred shares (27.3%l and entire com-mon) is held by Dresser. Intematlonal-Staoey
Corp. was dissolved.

On Feb. 1, 1945. acquired net assets of Payne
Furnace & Supply Co.. Inc. and Kobe. Inc.
through exchange of stocks of respective
companies for Dresser common (par 50 cents)
on following basis: One share of Dresser in
exchange for stock of two companies as fol-lows: Payne Furnace & Supply: Each 5 nre-
ferred shares or 7 common shares: Kobe Inc.:
Each 2\4 6% preferred A shares, or 50 5% pre-
ferred B. or 5.04 common shares.

On Apr. 2. 1945. acquired net assets of Day& Night Manufacturing Co. through exchange
of latter's stocks for 34.534 Dresser commonshares (par 50 cents) on following basis: (a)One Dresser common share for each 3 shares
of Day & Night original preferred: (b) one
Dresser common share for each 4.9 shares ofDay Sc Night t°f- preferred: (c) one Dresser
common share for each 5.1 shares of Day &Night 6% preferred: (d) 1.1 Dresser common
shares for each Day Ac Night common share.During nrst half of 1945. company purchased
remaining 50% interest in Roko Corp. from
Rodless Pump Co. through exchange of 5.000
Roko shares for 8.510 shares (par 50 cents) ofDresser common. As Kobe, Inc. owned otherhalf Interest in Roko. Dresser now wholly
owns the latter.

•mlnesc Dresser Industries. Inc. is an af-
flllatlon of member companies, joined to-
gether by a common ownership, with kindredinterests, coordinated products and related
markets, operating chiefly in the oil. gas and
water -industries.

Parent company manufacture*, through
Dresser Manufacturing Division, a complete
line of pipe couplings, flttings and repair
clamps and sleeves for construction and main-
tenance of pipeline systems of gaa utilities, oil
companies, waterworks and other plants. Also
these and other products for mines, quarries,
railroads, machinery builders, shipbuilding
and industrial use.

Properties: As of Apr. 3. 1945. principal
plants of company and its subsidiaries were atfollower

Dresser Plant—Situated on 7 acres of land,
owned in fee by company, at Bradford, Fa.;
floor space. 190,000 sq. ft.Bryant plants—Situated on 14 acre tract of
land at Cleveland. O.: floor space, 106.000 sq. ft.

Clark Plant—Situated on 14 acres of land at
Olean. N. Y.: floor space. 233.000 sq. ft.

Pacific Plant—Situated on 6 acre tract ofland at Hunting-ton Park c»i • «n«- •-.»-
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. *.
14* ooo sg ft BradfordPa.: floor space.

International Derrick Plant*—Located at
Columbia and Marietta. O.: Beaumont. Tex.-and Torrance, CaL

Rjwts-ConnersvUle Ptant—Situated oa»7 acre
r7o"ooo s "f t ConnenlTiU«' tea-: «oor space.

Stecey Bros. Plant—Situated on 6M, acres ofland (Iowned In fee by Stacey Bros. Ga* Con-
struction Corp., Ohio, a member operating
company) at Cincinnati, Ohio.; floor apace!80.000 sq. ft.

Van der Horst Planto—Three plants at Olean,
N. Y. and Cleveland, O.; floor space. 124,800

Kobe Plant—Situated on 6 acre tract of land,
owned in fee. at Huntington Park, Cal.: floorspace, 61,000 to. ft.

Payne Plants—Principal plant at Beverly
Hills, Cal.; contain* 165.000 sq. ft. of factoryspace. Owns additional property in Beverly
Hills. Cal., and Santa Ana, CaL Small branch
plants at Long Beach. Pasadena and SantaAna. all in California.

Day & Night Mfg. Plant—Located at Mon-rovia. Cal.: floor space. 110.000 so. ft. Addi-
tional 15.000 sq. ft. used for storage space.

Day «c Night Flare Plants—Plant at Azusa.Cal.. situated on 40 acre tract of land and
owned by Dav & Night Flare Corp.. subsidiaryof Day* Night Mfg.-Co.: ja,Bt af San Bernar-
dino. Cal. and equipment used therein owned
by U. S. Chemical Warfare Service.
. fubfWIarless As of Apr. 3, 194S. company
held 100% voting control in following sub-

barrels and crank shafts by "Porous-Krome"process.Officers: R. N. Mallon. Free.: J. B. O'Connor.
Exec. Vice-Pres.; A. R. Weis. L. C. Harvey.
C. P. Clark. Viee-Pres.: R. E. Reimer, Sec.
and Trees.; A. F Witthlnrlch. Asst. Sec. s>ndAsst. Trees.; J. F. Simpson, L. P. Ehtpley.
Asst. Sec.Directors! R. N. Mallon. Bradford. Pa.; W. V.
Griffin. G. L. Ohrstrom. P. S. Bush. New York.N. Y.: W. A. MeAiee. L. C. Harvey. Cleveland,
O.; J. B. O'Connor, C. P. Clark. Olean. N. Y.;
A. R. Weis. Huntington Park. Calif.: NormanChandler, Los Angeles, Calif.; O. M. Havekotte,
Columbus, O.

Annual Meeting: Third Monday in March
Number of Stockholders: Oct. 31. 1944, 2.078.
Number of employees: Nov. 1. 1944. 5.422.General Offleet 1130 Terminal Tower. Clave,

land OhioUnfilled Orders: Feb. 28.1945. 546.850.000: Oct.
31: 1944. $38.000.000: 1943, $36,500.000.Consolidated Income Account, years ended

. - ..- .,-.~.--.- -- ~'Manufacturing Co. (P>g,)sFounded 1891. Manufactures pumping engines,
jacks, "Powers", storage tanks and other mis-
cellaneous gas- and oil-field products and
supplies: plus a line of allied accessories andeouipment
..J?*, Bry»nt Heater C*. (Ohio): Founded1908; incorporated in Ohio, June 20. 1933. Man-
ufactures gas-fired boilers, winter air condi-
tioners, furnaces, unit heaters, conversion
burners for residential, commercial and in-dustrial heating. Silica Oel De-humidifiers for
control of humidity In industrial precision
work and for comfort air-conditioning sys-tems.

Clark Bros, Co., Ine. (N. Y.): Founded 1880.
Manufactures gas. steam and diesel-drlvenengines and compressors of large size (200 to
4.000 BRP) supplied principally to oil and
natural eas Industries. Also marine and sta-
tionary dlesel engines: and flush pumps used
in rotary oilwell drilling as well as small oil-
well pumpine engines and similar equipment.

Day * Night Manufacturing Co. fCal.)j
Founded 1909: Incorporated in 1923 as Dav &
Night Water Heating Co.; present title adopted
in 1940. During pre-war period, manufactured
water heaters, water coolers, space heaters,
custom work, galvanized products and spaceheaters. At present principally engaged in
manufacture of parts for fighter and bomber
planes and production of 4.2" mortar shellsfor war purposes.

On Dec. 31. 1943. Dav ft Night Flare Corp.
was organized, as a wholly-owned subsidiary
of Day & Night Mfg. Co.. to manufacture
fibres and photo flash bombs for XJ. S. Army.

Dresser Manufacturing Co- Ltd. (Ontario.
Can,): Organized Sept. 24. 1931 to sell parent
company'* products in Canada.International Derrick <• Bajulament C*.
rohlot! Founded 1920. Manufactures oilwell
pumping units, derricks and drilling units:
also prefabricated steel buildings—hangars.
garages, etc.: aviation communications andelectric power line equipment such as towers,
sub-station structures.Kobe, Inc. (Cal.l: Incorporated in Sept.. 1923.
Manufactures perforated or slotted pipe, pre-
packed gravel liners, precision gauges, and
hydraulic pumps and hydraulic pumpingsystems.

Pacific snimps. Ine. (Oal.): Founded 19?3.
Manufactures centrifugal pumps (large hori-
zontal tvoes) for refineries and oil lines in-
cluding hot-oil charging pumps: high pressure
boiler-feed pumps for electric-generating
plants: general service pump* for petroleum
and other Industries: deep-well plunger pumps
for oil wells: deep-well turbine pumps (water)
for municipalities. Industrial use, and irriga-tion orojects.

Owns entire outstanding capital stock of
Pacific Pumps. Inc.-Mid-Continent Division.

• fame rurnae* Co. (Cal.lt Founded 1915:
incorporated in California, Mar. 22. 1937. En-gaged in manufacture and sale of gas heating
equipment for residential, commercial and
industrial uses.

•roeti-CennertvHIe Blower Cora. (Cat.):
Founded 1854. Manufactures blowers, ex-
hausters, boosters and compressors for move-
ment of air and gases in steel, gas. chemicaland other industries; also air and liquidpumps, meters.

sfeko Corp, (Nev.): Incorporated in Nevada
in 1933. Only assets consist of patents cover-
ing hydraulic pumps and auxiliary equipmentand patent applications and rights ft license*.

Affiliate; Van der Horst Corp. of America
(Del.). 50%-owned affiliate. 1? engaged in ex-
plication of porous-chrome cylinder lining di-rectly to cylinder walls, piston ting*, gun

Oct. 31:
Net sales—————
Cost of sales.....
Selling, etc.. exp..moperating proflt
Other income_...
Total income——Interest —————
Other dedue.. net
Fed. Income tax..
Excess profits tax
Post-war tax cred.
Debt retire, cred..
Can. & st. inc. tax
Ad.1. pr. rrs.. net.
Renegot. prov.——
Net income————
Dividends ————Surplus for year..
Prev. earn, surpl.
Credit ...........Pr. yr. reneg.. net
Earn, surpl.. 10-31
Earned per share.
Number of shares

1944
S54.995.408
41.908.286
3.948.445
9.138.677

74.870
9.213.547

385.572
19,014

560.000
6.419.000

. CT 242.000
er 400.000

53.000
er 37.398
?800.000

656.359
670.000
986.359

5.478.573
20,407

1943
S82.499.030
48.978.018
3.299.167

10.224.845
45.962

10.270.807
304.834

CT 5.538
600.000

7.470.TOO
er 204.000
cr 543.000

50.000
47.366

700,000
1,851.143

586.Z50
1.264.B93
4.339.494

H125.814
5,478.573

$5.53SSS.onn
6.485.339

$4.73
_...„. _. .-._.„ 350.000mAfter depreciation and amortization: 1944.

$823.389: 1943, S724.214.rr Includes $50.000 additional provision for
prior year. -

HJNet after adjustment of taxes applicable
to year 1942.

Notes: (a) Company has made provision forrenegotiation of contract* for rear ended Oct.
31. 1944 based on 1943 settlement.

fb) Total taxes: 1944, $7,060,174; 1943, $8.170.-
940.Consolidated Canttal Surplus Account vear
ended Oct. 31, 1944: Balance Nov. 1. 1943. 88.14 -2«n. Add: Excess of selling price of is.nno
treasury shares over amount assigned to stated
capital. S326.450: reserve for doubtful accounts
provided by subsidiary company at date of
acquisition—returned to capital surplus, S75.-
146: transfer from stated capital in connection
with change of capital stock without par
value to capita) stock having par value of SI
r«r -bore, S3.150.000: balance Oct. 31. 1944,

.Consolidated Sale* and Earnings:
Net Net

Sales Income
$28.796.687 QDS1.728.S17
11.777.300 1.010.615
11.833.753

f Year
1942....

1940."""
1939......

EI938-40, years
1

ended

1.196.683
765.612
53.212

Dec. 31:

Kara.
on C«m.
B)$S.16

3.01
3.57

tTAfter deducting U. S. tax »«> ""
S4.5n.tW: 1943. $5.175.807. Boto«: __
share's"' B" ***** M: ""' 33SM» ^

[JiAt lower of cost or market- att*»
contract payments: 1944. J188.08J- j- '

(^Includes renegotiation te/un<Accounts certified by Zrast & :
funded Debt: 1. Drenar Manuh^notes payable, slue serially t* 1146, J

DATED—Jan. 9. 1942.' ' **'
MATURITY—1150.000 each Dec. 31
INTEREST—June 30 and Dec. 31' • .,_
2.50%. respectively, for remaining I'nstSS.HJp1

CALLABLE—Any maturity is eallabt. ~
whole at uny time en 30 days' notice V,
plus ti* for each unexpired vear «•
thereof in case funds represent nrnetedlfc^*^.
sale of capital stock and plus '.'4% «ZZ**•» •'.
such period in case funds represent ----*** r'i
of sale of securities of comoany (exeintilS1 Ji;
tal stock) or proceeds cf a "bank Jn.S^*' >T!other borrowing. "*™ at < •:
SECmiTV—Not secured by anv Uen w^-'-"
provide n> that tn event eompsnv!Seri<*» ' "
anv of It* Tjropertie* nr asvets It will SX w
notes equally and rateblr therewith- lirSS ' -•the company will not create ttin.wl.Jfai • .
arislnr through borrowing, exceedinr tiff"'Onfl: fSl thnt consolidated net workin "**• •
at no time Is les« than (a) twice con,,
funded debt or (b) sum of S2.000.000
ever I* trester __ __
DIVIDEND RESTRICTIONS—Comoanv t^
their Ktoi-k 'other than atock dividends) ?
after such payment consolidated earned •£
plu* would b- le«« than S2.7Sn.47U. "^
OTHER PROVISIONS—Company agreed Oatit would not redeem any capital stock «
reduce stated capital or consolidated nal6J>
surplus below S3.350.000 and S181J18. rensZtivelv. *~
PTTRPOSE—I««ued to repay a S7*.i>.no«> loo, t
Brown Bros. Harriman Se Co. and for aisaVtlonaj working capital.
OFFERED—*7SO.Onn sold In March, vn tt
Brown Brother* HarrlTnan fc Co.. New Ta*
and S7sn.noo to Mutual Life Insurance Co. atNew York.

2. V Loans: On May 25. 1942. Bryanl Bets*
Co.. a wholly-owned subsidiary, negotiated »S8.noo.noO regulation V loan credit agreement,
maturing Jan. 1.1945. which is 90% gusranltvl
bv the Government. On April sn. 194-1 the lea*
was augmented by a further S3.00n.00n line nr
credit which was never utilized, and was rr»>
celled as of Sent. 30. 1943. In Oct. 1943 coo*
nanr borrowed S* 000.000 under the agreemeat
of which S2.000.000 wn« sub*eauently reoeM.
leavin? a balance of S4.000.000 outstanding at
of Oct 31. 1«44.

On Mav R. 1943. Clark Bros. Co.. toe. t
v.-ho'lv-owned suhsidiarv. obtained a SX..WO.SJI
rr«f i'a*ion V loan, maturing June 30. 1*4S. As
of Oct. SI. 1944. borrowings rnder the loss
aereement amounted to S5.500.nno.*r^»« credit agreements provide under ea*
»-ln (•«ndi*'"n« for reduction in the loa"« ww
to Indicated m»rt«-lty dates.

for (J> the assignment to banlr" "f
' t to the se~-

, .
months to Oct. 31: 1942. year ended Oct. 31CQIncludes operations of Bovaird tt Seyf ang
Manufacturing Co. since Jan. 1. 1942.. . . .

QlAfter renegotiation, revised net proflt was
SI .602.702 eoual to 84.78 per share. __Consolidated Balance iheet. as of Oct. 31:

all amounts due or becoming due -• -•• --tasidinries under any approved contracts*
e«fi»rt rturlnc the terms of the respective ln*J%
»nd (2) Hens against anv balances In wetwihank accounts provided under the agreemea»
Tn addition, the subsidiaries, without riMi*"™

1941, ten "f hank, are not permitted to psv SHT flltv- - -- rt'nds excent to erteni of net profits scrrmag
kf»*r dnte of respeetivev bank agreements.

Canltat Stnekt 1. Dresser hidnstries, lea.

Assets:
Cash .__..——TT. S tax notes..-.
Receivables, net..
W*r contr. claim,ffllnventories ....

Total current.
Plant it equip.—
Depreciation ——Net property...
Emerg. pit. faciL.
Amortization—,.

Net emerg. facil.
Patents _____..
Affil. etc. cos. irtv.Post-war tax retd.
Misc. reeeiv., etc..
Deferred charges.

Totel .........
Liabilities:V loan payable..

Debt due—————
IHAcets. payable..
War contr. liab...
Accruals „.......EJIncome taxes—

Total current.Long term debt..
(^Capita! stock—
Capital surplus—
Earned surplus...

Total .........
Net current assets

1R44 1943
S8.805.774 S8.42fl.2M

231.150 401 .IKM
4.992.147 4.6R8.380

881.122 35B.S7S
8.633.813 «.721.377

S23.544.006 S20.S68.417
7.815.659 7.595.117
4.603.164 4.277.2Sn
3.212.495 S.317.8J7
1.682.229 1.475.490

762.928 481.444
919,301 994.P46
105.000 61.339
502.464 239.162
113.777 80.105
242.230 2B7.274

S28.639.274 $25.468.181

. . . . . . . ... — 2.400.nno shares (ineresse*
from 335 nno shares to SSO.nno shares. J""J2i
1944: to WW.Onn sh^ren. Oct. 23. 1944: to 2.4W.J"
shares Mar. 27. 19*5): Issued end out*tsnaj»j«j
Anr. 16. 1945. 1.060.059 shares: par sn «ero
(chanced from no par to par SI. Oct. Bfc w*.
t^ nar 50 cents. Mar. 27.1945, on a two-fo

en< of S R' Dre*»er Mfg. Co. rrt'a* A
Ihle and clew B «t«ck and Cinr*
common on basl* of two shares for
"'s«* A *h»r» aid «ne «har» *or each
F share of S. R Dresner Mfg. stock
•bares *or each old common «hare
tro*. Co *^f*rk. SO.oon of thewe I
b»ld In the tres-surv. »nd In Ort.

•M

S9.500.000
4,oiTfe72

466.395
994.988

2.120.024
SI7.09B.079

300.000
350.000

4.405.856
6.485.339

S28.639.274
S6.44S.927

S8.500.000
150.000

3.118.298
235.981
930.824

2.400.245
115.335.348

450.000
3,350.000

854.2«n
8.478.573

125.468 JR1

common stock of Pacific Pumn worss.
June. 1«44. remaining 15.000 treasury
were sold to private investors. . „-_ it*Issued lOS.tWO shares (par SI) "V'tTfet**;in connection with acquisition ox « ,
tional-Stacey Corp. . _.- /oar P

Issued, early In 1945. 154.059 «£«?* 'of feVcents) in connection with acquisition S,,̂
lowing companies: Kobe. Inc. '58ii??.''Daf *
* Furnace Pupplv Co.. Inc. iJ'i? fioBI. 'Night Mf«. Co. (34.534): Roko Corp- <»•« ?&•nrvrDrvr> RF-RTRTrrtONS—See wo™ tabi* and V Loans. • above. jj. )«|| a»4L
1942. St.Kn- 1943 and 1944. n. _'TR ANSFER A GENTS—Wrown Bros
f- Co.. New York, and Bank of

M..
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ink Farmers Trust Co..

lty-Flr*t National Bank.
New York and Loi Angele* Stock

T iformer no par ahare*.
WALTHAM WATCH CO.

utolery: Incorporated under th* law* ofwSeuehusetta Feb. 9. 1923, a* the WalthamK5h tt Clock Co., successor to the Waltham
•Itch Co.; name changed back to Waltham
•fifSw the^apitaHlation plan declared ef-
Jave May 19. 1945, holder* of 6% preferred5*37 were offered (120 principal amount of
Sttocome debenture*, due 1975 for each share
"/-referred with accumulated dividend there-
S which on May 1, 1945 amounted to (18 perSJL Unexehanged chare* were called for
JKwJtJon July fs. 1945.

Liabilities:
Aect*. pay., etc...Oth. accrd. taxes.
Fed. income tax..

Total current.Cmpl. pay deduct.
Reserve tor taxe*Bad debt reserve.Inventory res.....
Contingency res..
7% pr. pref. ((100)

pfd. stk. 1(100)
lorn. It cap. surp.

_ Tied surplus...
Total ———..—.
CDReacq. stock....

Net stk. Sc surp.

1944
8532.345

1T0.479
1,138.700

fl.841.524
105,110

50.000
377.730

3.234.2EO
708.341

2.220,467
6,540.799

16.606
6324.193

141.437
1.344,200

tl.810,125
102,720liS.ui
139.567

50.000

"777*730
3.384.285

605.922
2.448.845
6.816.782

1.116
6.815.666

|tSoWBerls0nof'ci*ji-A"no par .bare* were of-
JJ3 in exchange 10 class B (hares (after two
("Tone split) for each class A (hare held,
mine**: Company manufacture*, in addl-

•ii, to watch movement*, chronometer*.
Side-meters, and automobile clock* and USTproduclng war material*.
•mertie<: Plant, at Waltham. Man., eon-

"er 8 acre* on the Charles River. Plant
j of 30 interconnected buildings having

, B«" space of 450.000 *q. ft Company alsoirnitwo small wooden buildings, two dwell-
tai bouses, a paved parking lot of 1.5 acre*
nd a private park of one acre.

Officers: I. Guilden. Pres. and Treas.:!. B.Booeher, Vice-Pre*. and Mgr.: O. Shaw, Clerk.
Directors: R. Amory, H. C. Breck. G. P.eardnerT O. K. Anderson. J. P. Chase.

I Guilden. ChandlerHovey.
a.mra»l Meeting: When called. .Me. ef Empl«y**« April 28. 1945. approx..
Offices Waltham. 1"fftM
•weme Aeeecmt, year^Mtl̂ Ufrom^TC r*j

Kft sales—————
Itneg. ref: (1943).Balance ......——
Cost of sale*———SeUlBg, etc.. exp.-
SOperetlng pref.
Other income....
Total inecme—..
taded debt int..Amort debt disc..
Other interest....
Other deduction*,
fed. income tax..
Bcess prof. tax..
Debt retire, ered.
Jort-war tax cred.Contingency res.,
fct profit.........
Nor pfd. div*....
Jteferred div*....O. A com. dlvs...
grplus for year.•tr. earn. surp..
Jji etc.. tax res.,
wool, acct re«...
ywtory re*.....
R yrs. inc. tax.,
K- *»«e-adj......Wsl service*....
aWi. surp.____

----- -----Dee.. 1102,684: Jan.,

Total ————— (8.520.827 (9.137.236
Met curr. asset*.. (3372.297 (4.491.462

mShares at cost: 6% pfd.. 1.500: common A.
37JT (1842. 360); common B. 1.500, reserved foremployee* other than officer*.OD25.000 class A and 41469 ela** B no parshares.

CBDec.. 13 pr. pref. and 580 com. el. A; Jan..11 pr. pref. share*.
iFrora SIC report •
ote: Pref erred dividend arrears Dee. 31,1944: Prior preference. (6.582 (11.75 per share):

2321
for each preferred ahar* and ((807.120) offeredpublicly dee below).
OFFERED — ((807,120) (being unexchanged
portion of (3.881,040 offered to preferred stock-
holders—see purpose above) at 100 on May
15. 1945, by a syndicate headed by Union Secu- 'rtties Corp.. New York.
J% frier VreferrMI Metireeli Entire issue of7% cum. prior preferred retired at (108 plusaccrued dividend of (1.75 per share on July 1.

1945. at State Street Trust Co.. Boston. Mass.
Capitol Stock: 1. Waltham Watch Co. (% pre-ferred: par SlOO:

AUTHORIZED—50.000 share*: outstanding. 32.-
342.6 (including 25.616.6 (hares exchanged for
5% convertible Income debentures, due 1975):par (100.

Note: Entire issue was to be retired on orabout July 15. 1945 at (100 plu* accrued divl-dends of (18 per share.
PREFERENCES—Has preference to 6% (non-
cumulative) dividends over common.LIQUIDATION RIGHTS—HK* preference la
" ildation to the extent of par over common.—At par oa any dividend date on

time late ela** B

, J - •pfd. share.
.. cL A sh..J>. Pr. pref. shs...

!« of pfd. shs. ...
m?Lcl- A Ih»—WnTer depreciation:
"

(11,682.714
11.682.714
*»»
"^ttffl
1589,642

33.000
275.000
825.000

er 82.500
50.000

489.142
26.327

556.787
402.921

« 496.893
2.343.874

er 119.159
er 239.567
cr 5000C
dr 10.239

2,220.467
(129.95

14.31
11.00
3.764

32.343
24.420

(10.688.194
582.345

10.105.849
'2I,.4§
1.421,485

21.422
1,442,908

28.195
2.321
7.065

35.630
263.331
670,549

er 67.055

502.872
26,341

"476~531
1.758.851

4.406
er 112,898
2.343.874

(133.53
14.73
11.47
3.766

32.343
24.630

_ -fardlng preferred arrean.
"ote: Company i* subect to renegotiation
•̂•r contracts for 1944 but believes result*£" not be material and that adequate provl-

J^oas been made for possible adjustment in
^"leney reserve.
*£?** and Karnlafi:
MM" Sales
E-———-—— (8.487,013
5S-~————— 7,331 J62
lg-~————— 5.737,875
K~~————— 5.094,868
^T-——- 3J87«7
:8S**«»~*. —SjDw.Mi.44

(613.638
secur. 2.907.584

.—— (32.984

.__ 1,059.614

Net In come
(481.231
550.827
284,501
216.020

g 249.872

(5.413.821
4.509.924
3.034.158
1.475.765
1,350.000

.105.110
84.979
30.313
27.678

Jan. 1/44
(3.68052

566.305
1.024.829
1,046.100

(6.301.587
4.200.636
2.949.843
1.250.793
1.350.000

41456
. 8.500

102.720
35.000
31.164
15.917

(giF
No944: . . .

6% preferred. (387.780 ((12 per share).
Accts. certified. Stewart. watts it Bollong.

. Funded Debt: i. Waltham Watch Co. 1%
convertible income debenture* (subordinated)due 197(1
AUTHORIZED— (3,881.oJ"7outrtandlng May 25.
1945, (3.S81.040.
DATED— May 1. 1945.
MATURITY— Due May 1. 1975.
INTEREST PAYABLE— MiN I in Boston at
5% per annum out of available earnings as
.faereunder defined. Unearned and unpaid bal-
ances to accumulate and to be payable out ofnext earnings in excess of annual require-ments: provided that such "accumulated inter-est" may not Increase beyond 15%.

Accumulations need not J>e paid in excess
of amount which, if deducted from current
assets at close of preceding fiscal period, leaves
remainder eaual to 150% of current liabilities.For this purpose accumulated interest may notbe treated as a current liability, and tax re-serve securities must be treated a* net of tax
liabilities. Interest, otherwise payable but
withheld under this latter provision, becomes
deferred interest payable as soon as earnings
suffice but absolutely payable at maturity.

Interest (except at maturity) not required
to be paid in amount less than 1% of outstand-
ing principal or more than largest multiple of
1/20 of 1%. Any' such remainders become de-posited Interest payable in addition to any
future payments.

When debentures become due and payable,
there also becomes due all accumulated, de-
ferred and deposited interest and all current'interest (subject to 15% limitation on current
and accumulated interest).
AVAILABLE EARNINGS— Computed as ordi-
nary net income, plus the following (so far a*
deducted in computing net income): (1) Inter.
est on debentures and any other interest not
having priority: (2) Income taxe* computed
after debenture interest, and (3) charge-off!
of patents, etc.. appearing initially at (1,350,000.
TRUSTEE — Old Colonv Trust Co.. Boston.
DENOMINATIONS— Coupon. (20. (100. (500
and (1.000; registerable as to principal.
CONVERTIBLE — Each debenture (but not any
pert thereof) convertible at any time prior toth« third day preceding redemption date into
class B no par common at rate of 4 commonshares for each (100 principal amount of de-
bentures. No interest represented by un-
matured coupons shall be parable upon con-
version. Conversion privilege protected
against dilution. Converted debentures are
to be cancelled.
CALLABLE — As a whole or in part by lot atany time on 30 day*' published notice at 100plus Interest.
SECURITY — Not secured by any lien.
SUBORDINATION OF DEBENTURES— Prin-
cipal and interest to be expressly subordinated
in case of receivership, insolvency, etc.. or any
marshalling of assets and liabilities, to all
other indebtedness of company except any
debt made expressly equal or junior to deben-
tures. *
ADDITIONAL SECURITIES— Debentures 11m.
Ited to (3.881.040. Indenture does not limit
amount of other securities (secured or unse-
cured) which company may issue.
DIVIDEND RESTRICTIONS— Dividends (ex-
cept stock dividend*) payable only if provision
be made for all accumulated, deferred or de-
posited interest on debentures.
RIGHTS UPON DEFAULT— Upon default.
trustee may and. upon majority written re-
quest. shall declare all outstanding principal
and Interest due and payable. Trustee shall
within 90 days' of a continuing default notifyholder* (if such notice be deemed in holders
best interests).
INDENTURE MODIFICATION — Provision*
mav be modified, except as provided, with con-
sent of holders of at least 51<*. of debentures.
PURPOSE— ((3.073.920) issued in exchange for

-ay*' notice.
-JNVERTSLE—At any
common, share for char*.
ISSUED—In Feb.. 1923.
DIVIDENDS PAID—Regular dividend* paidFeb. 1. 1928. to Oct. 1. 1930. IneL; Feb., Apr..July and Oct. 1. 1(31. \k% eaeh: none there-
after to July 1.1936. when (8 43 we* paid clear-
Ing UP arrears of (2.43. Reguler dividends paid
quarterly thereafter to Oct 3, 1938. Incl.: 1939
to 1943. inel.. none; 1944. (18.

Arrears May 1. 1945. (18 per chare.
Dividends payable quarterly. Jan. 1. ate., to

stock of rewrrt about Dec. 26. etc.
PRICE RANGE— 1944 1943 1942 1941 1940

High——————— 104 U 52 25 25 U 35
Low.—————— 46 22 1914 18 17
2. Waltham Watch Ce, ela** • ce*nmet» no

AUTHORIZED— 800.000 shares: outstanding
May 24. 1945 327.737.5 share*: reserved for
conversion of 5% debenture* 153.24L4 shares:no par.

Under the recapitalisation plan declared op-erative May 19. 1945 capital was increased from
131.868.75 shares to 300.000 shares, and subse-quently to 600.000 shares (after two for on*
split). 244.000 shares were Issued to holders of
24,400 clsss A shares and 83.737.5 shares in ex-change for 41.6(8.78 class B (hare*.

Has on* vote per (hare. Ha* no preemptiverights.
DIVIDEND RESTRICTIONS— See 5% con-
vertible debentures, due 1975, abovt.
DIVIDENDS PAID— Initial dividend of O per
•h«r» onM n»» 27. 19ST: none thereafter.
PRICE RANGE— 1944 1943 1942 1941 1940

High —— .. ——— 25 (ft 2 '-4 4tt 9
L o w —————— 8 2 2 3 4
Te Purchase fractional Class • therest

After company's recapitalization plan is con-
summated {see "History" above), and 6% pre-
ferred stock not exchanged under plan is
called for redemption on or about July 15. 1945,
fractional ?hares of das* B common stock may
be tendered at office of transfer agent StateStreet Trust Co., Boston, for purchase by com-
pany on or before June 30. 1945. on basis of
closing bid price for full share* on last busi-
ness dav before date of tender, a* published
in the National Quotation Service.Transfer Agent; State Street Trust Co.. Bo*-
tfwi. Max*.

Registrar: Old Colony Tract Co- Boston.
Mas*.

Purehaa* Offer: On May 22. 1944. an offer was
made by Union Securities Corp. fMd.) to pur-
chase company's stock at the following price*(less adjustments for dividends, if anv): 7%
prior preferred, at (102.50 per (hare: 6% pre-
ferred. at (75 per share: class A common, at
(70 ner share: class B common, at (II oer share.

Offer expired June 21 . 1944 and the following
xhares were acouired: 5*1.1 7% nrior preferred:
3.184.65 6% nref erred: 19.395 class A common
and 6.648.6 class B common.

Warrant*: Outstanding 80.000. Issued to I.
Cullden, president, to purchase 80.000 el*** B
shares as follows: 20.000 share* after Jan. 1.
1945 and 20.000 shares after July 1. 1945 at (5.50per fhnre; 20.000 share* after Jan. 1. 1946 at M
per share and 20.000 shure* after Dec. 31. 1946
at 56. SO per (hare, all options to terminate
June 30. 1952.
CLASTIC STOP NUT CORP.

OF AMERICA
Mlftorv: Incorporated In New Jersev Feh

14. 1934 as Elastic Stop Nut Corp. when It
»eoiiired all m»chinery and eau'ptnent u«en
by C A. Swanstrom and American Gas Accu-
mulator Co. In the manufacture «f elastic ston
nut«r present corporate title adopted March
1. 1943. in order to use trade mark ESNA.

•usIaiMs: Engeged In the manufacture of
«elf-locVine nut* »nd upecla! self-locking flt>
ting* of many different type* and size*.

Prwirertle*: Plant located at Union. N. J.. 1*
located on 7 pores of land and ha* 186.000
square feet of floor space.Also owns a plant at Lincoln. Neb. having
217.000 square feet of floor space and leases
muchlnerv from Defense Plant Corp.

In 194A nurphflit»f4 M*««*v W*t«hn*««» l«
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, convertible debentures, dated

5468? Balance. May
,loac» Shoot, as •* May U,

*SEC report):

;-£* -——-——
$1.116,339
1,352.106
8455.547

ation
$8.588.275
9.647.415
8.641.040
1,006.374

16.081
44.252

t«SSS:::-™":::, pays We ———————
I current—.---—-benture 5s. 1968 •—

jjtJij*surplu* ...

Total ------.-

$11.714.982

787,600
325,552
31.713

358.692

sidlary of any debt, secured or unsecured. In
favor of company and (5) the incurring by
any subsidiary of accounts payable (not loans)in ordinary course of business.
DIVIDEND RESTRICTIONS—So long as de-
bentures are outstanding, company agrees that
It will not pay any dividend on. or make any
distribution in respect of, its capital stock
(other than in stock) or make any payments
in cash or property for purchase or retirementof any shares of capital stock, unless, after
giving effect thereto (1) consolidated net cur.rent assets are at least $4,500,000 and (2) con-solidated net income or net income of com-
pany, whichever is less, from May 31. 1943 todate of such dividend, distribution or payment,shall exceed sum of (a) total of all such dlvl-
dends, etc. (except stock dividends and except
dividend paid in debenture 5s in June. 1943)
made during such period and (b) $150,000
multiplied by the number of years or frac-
tions thereof elapsed during such period, or$1.000.000, whichever Is less.

Notwithstanding above covenant, the com-
pany may pay dividends on such of the 70.000
shares of preferred stock outstanding, pro-
vided consolidated net income or net income
of company, whichever is less, during period
from May 31, 1943 to date of such dividend
shall exceed sum of all dividends, distribu-
tions and payments (except stoclc dividendsand except the dividend paid in debenture Ss
in June, 1943) made during such period in
respect of capital stock and provided further
that after givine effect to such dividend onpreferred, consolidated net current assets areat least $4.250,000.
RIGHTS UPON DEFAULT—In event of de-
fault (30-day grace period provided for in-terest payment), Trustee or holders of 35%of debentures may declare debentures dueimmediately.
INDENTURE MODIFICATION — Provisionsmay be modified, except a sprovided. with

__ __. consent of holders of 66 2/3% of debentures.,„_. __~ — Jlce ofTniftee. Prin- TAX STATUS-No provision for refund orinterest payable In U.S. legal tender, assumption of Federal or state taxes.„! AND REGISTRAR—Sty Bank PURppSE-rIssued _ together with preferred
StNOMINATION -̂Coupoa, $1,000; register,
able as to principal; fully registered. 111.000,
S.MO snd other authorized multiples. Denozni-
nstlons and C At R interchangeable.CALLABLE—As a whole or in part on at
least 30 days' notice at any tine to each Aug.
U incl., as follows:

acquisition of common stock, unless at time
such dividend is paid or such distribution or
expenditure is msde the net assets remaining
after deducting amount of such dividend, dis-
tribution or expenditure shall be at least
100% of aggregate amount to which all shares
of preferred and all shares on a parity with
preferred, shall be entitled as a preference
over common in event of any voluntary liquid-
DIVIDEND LIMITATIONS — S«e preferredabove.
VOTING RIGHTS—Has one vote per share.
with restrictions (see preferred above).
———————— -"l(HTS-None provided.

ITS—Guaranty Trust Co.,
nternatlonal Trust Co.. Den-

$3.925.812
6JOO.OOO

302.895
986.275

$11.714.982
$4.662.463

, tax notas.
Iling** «e-

PREEMPT1VE 1
TRANSFER AC
New York andver.
REGISTRARS—Marine Midland Trust Co..
New York and Denver National Bank, Denver.
CONTINENTAL MILLS

History? Incorporated in Mala* in January.
Business: Manufactures cotton twills, sa-teens, lawns. Dobby Fancies, etc.
Properties: Mills located at Lewiston. Me..are equipped with 2,500 looms and 97.250spindles.
Officers) Chaa. B. Banes. Pres.: V. L. Faulk-ner. Treat.; A. M. Wellman. Clerk.
Directors: Reginald Foster, Cnas. B. Baraes.

Chas. Stetson. William Dexter. Boston: F. A.Flatter. Lowell. Mass.; C. L. Abbott. Newton.
Mass.; V. L. Faulkner. Boston. Mass.Annual Mooting: Third Wednesday in Sept.
at Lewiston. Me.

No. of Stockholders: About 250.
No. of •mplavoes: About 750.
Office: 31 Bedford St. Boston. Mass.
Sales and Earnings, years ended June 30:

1943 1942
$4,831.651 $3.900.112

640.255 771.044
390.300 $36,850
100.000 ———..
149,955 " • - - -

stock to redeem debenTure 5s due June 1, 1968.
OFFERED— (S3.000.000) sold privately to Mu-tual Life Insurance Co. of New York and
Metropolitan Life Insurance Co.. at principalamount thereof plus accrued interest.: I.

1*44— 103>i
?.„ 102&1*47.
_ 102
_ 101>/4i-_ 100 ii

1945—
1948...
19S1—
1954—
1957...

103}1
102]
101=1
101
lOOtt

1946— 103
1949 _ 102V

1958 — 100itt
Also callable for sinking fund (which see).SINKING FUND—Provides for payment to

Trustee, on or before Jan. 1. 1944 and on or
before Jan. 1 and July 1 in each year there-after to July 1. 1958, incl., the sum of $100,000. to cash plus six months' interest on amount
of debentures equal to sinking fund payment.
Debentures at par may be tendered in lieuof cash. Cash deposited is to be applied to

• redemption of debentures by lot at 100 and
.Company may make an additional sinking
fund payment on each July 1 beginning 1944
aafflcient to redeem not exceeding $150.000
of such debentures in such year at redemptionprices below stated, provided that (1) sumof (a) total additional sinking fund payments
nade from May 31, 1943 to next precedingaby 31 and (b) all dividends and other dis-
tributions paid in respect of capital stock(ether than stock dividends and except divl-
S._ D*ld in debenture 5s in June. 1943) from•«• l, 1943 to July 1 of the year In which•ach additional sinking fund payment is made
•Ball not exceed (c) consolidated net income
5T..5 income of company, whichever is leas,•Ufuif such period and (2) consolidated netgurrem assets as of May 31 in such year shall
OS st least $4,500.000.
k/ST fdtUonal sinking fund payment is tof» applied by Trustee to redemption of de-••"tures by lot at 100. without premium with
9">Kt to first $150,000 debentures to be re-weraed through such additional payments:
SMi iJUp£5mluin of V«% with respect to second:nSnm i °* *uch debentures; and with a pre-
$Uo3m ^ea1?d by M>* ov>r B*Jrt precedingJTirr!' of debentures redeemed wife respect

«ubsequent $150,000 of debentures to•—- through such additional sinking
^=i-'—Not secured.
TION OF ADDITIONAL DEBT—So long
^atures are outstanding, company wifl

create any additional funded debt. (2)
any subsidiary to create any debt,
— —" "-" create or allow

:e or other lien

.Capital Stack: I. Colorado Milling * tleva-
tor Co. $3 cumulative convertible preferred:no pan __
AUTHORIZED— 70.000 shares; outstanding.Dec. 31. 1943. 70.000 shares; no par.
DIVIDEND RIGHTS— Entitled to ereferentialcumulative dividends at rate of $3 per shareper annum, payable quarterly. Mar. 1. etc. to------ -- record about Feb. 15, etc.

S8T589
762.818
146.326

f«rt <
»««« o«

_ __ ._„. ..___
•BT property- to be acquired<z> creationof a mortgage for< J such purchase money mort-

« > deposits in ordinary course of busl-
•5uEEent assets to secure obligations_orfclnen's compensation laws or in
surety bonds. (4) creation by a eob-

DIVIDCND RESTRICTIONS—See descriptionof debenture 4s due 1958. above.
DIVIDEND RECORD—Initial dividend of 75cents paid Mar. 1. 1944.
VOTING RIGHTS—Entitled to one vote per
share; in addition. If dividends accrued or inarrears on preferred amount to S4.50 per shareor more, then and until all dividends on pre-ferred accrued or in arrears have been paid
and current dividend provided for. preferredas a class is entitled to elect one-third ofdirectors.

So long as preferred la outstanding, companymay not, without consent of holders of at
least two-thirds of preferred, adversely change
rights of preferred, increase authorized pre-ferred or create equal or prior stock.
LIQUIDATION RIGHTS—On liquidation, en-
titled, before distribution to common, to $55per share If voluntary and to S30 per shareffig&^zsxrCONVERTIBLE—Until June f. 1958 (or if
called for redemption, at any time prior toredemption date) into common stock as fol-
lows (taking preferred at $50 a share): At $13
a common share to June 1. 1946. incl.: at $16
thereafter to June 1.1949; at $19 to June 1.1952,
incl; and at $22 on or before June 1. 1958.

Conversion privilege ia protected againstdilution.
CALLABLE—As a whole or in part on 30 days'notice at $55 t>er share and dividends. Less
than all preferred may not be redeemed
until all dividends accrued or in arrears on
preferred have been paid for all past periods
and full dividends for current dividend periodhave been set apart.
PURPOSE—Net proceeds, including proceedsof debenture 4s. 1958 sold privately, applied
to redemption of debenture 5s. 1968.
TRANSFER AGENTS—Chase National Bank.
New York and Denver National Bank. Denver.
REGISTRARS — Central Hanover Bank &
Trust Co.. New York and International Trust
Co.. Denver.
OFFERED—(70.000 shares) at 152.50 per share
(proceeds to company $49.50 per share) Dec.
20, 1943. by a syndicate headed by Union Se-
curities Corp.. New York.

2. Colorado Milling aV Elevator Co. common;
par SI:
AUTHORIZED—750.000 shares: outstanding.Dec. 31, 1943, 302,895 shares: reserved for con-
version of preferred. 269.231 shares: par $L
DIVIDENDS—So long as preferred is out-
standing, in no event may any dividends
(other than in common stock) be paid or any
other distribution made in respect of common
stock, or may any expenditures be made for

Net sales ..———Net bef. tax. etc..
Inc. te prof, tax—Contingency res..
Net profit -——— ...„„Earned per share 110.62No. of shares __ 14.120

Balance Sheet, aa ef June 30:
Assets: 1942Cash ——————— $123.816

Inventories ——— 976.091
Receivables —... 155.927

Total current. 11.255.834
Plant, etc. ———— 3.155,404
Investments ...— 212,260
[{Treasury stock . 43.612Prepaid Ins., etc.. 80.503Other assets —— ___9,561

Total ————— $4.727.114
Liabilities:

Current liabil. — OSS868.070
QDResurves ....— 2.020.284Capital stock __ 1.500.000
Surplus —————— __540,760

Total ........ $4.727.114 J4.2S2.827
Net curr. assets .. $589.764 $596,420(filnciudes $298,000 reserve for Federal in-come and capital stock taxes.

$996.733
3.128.247

62.000
43.612
22,235

$4.252.827
$400.313
2.245.949
1.500.000

106.565

BD8SO shares at cost.ffiC - - -JComprises depreciation reserves: Build-
ings. 1942, $455,290 (1941; $464.614): machinery
and equipment: 1942. $1.564.994 (1941. $1,781.-
3321; total. S2.020.284 (1941, $2.245.949).Capital Stack: 1. Continental Mills stock;
Mr 1109:
AUTHORIZED—15.000 shares; outstanding. 14,-
120 shares; in treasury, $80 shares; par $100.
DIVIDENDS PAID—tdlnce 1913):
1914-15 Nl! 1916... $2.50 1917... $5.50
1918... $9.00 1919— 7.00 1920—— 14.00
1921-22 6.00 1923-24 8.00 1925— 5.00
1D26-27 Nil 1928... 5.00 1929_ $.00
1930— 2.50 1931-35 Nil 1936— 3.00
1937—— 3.00 1938-41 Nil 1942—— 3.00
1943..1 4.00 0)1944_ 2.00
_mTo Mar. 1.
TRANSFER AGENT—Stock transferred atcompany's office.
DRESSER MANUFACTURING CO.

History: Incorporated under the laws of
Pennsylvania, Dec. 31, 1938, as a consolidation
of S. R. Dresser Mfg. Co. (incorporated in 1905
as successor to a business founded in 1880) and
its wholly-owned subsidiary, Clark Bros. Co.
(N. Y.; incorporated. 1903). Also Clark Broa.Co., Inc.. a new wholly-owned subsidiary,
emerged from the consolidation.Business: Company produces a complete tin*
of coupling, repair clamps, sleeves, fittings andother accessories for construction, mainte-
nance and operation of gas. water and oil pipe
lines of alt sizes; also manufactures parts forcombat tanks, amphibian tractors, vehicles,
aircraft ships, submarines, land mines, gun
turrets, shells, bombs, life-saving nets,

Properties: Owns and operates a plant atBradford. Pa., occupying over seven acres of
land havrng a total floor area of about 190,000sq. ft

Sales and distributing offices are located in
many leading cities in united States and Can-ada, and in foreign cities.

Subsidiaries: AS of Dec. 31, 1943. the com-
pany owned 100% voting control of the follow-ing:

The Bryant Heater Co.. Cleveland, O. (ac-
quired July 1. 1933), manufactures assemblies
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and parts for amphibian landing vehicle*. com' .
bat tanks. Army trucks, aircraft, anti-aircraft g).gun mounts, ship Diesel engines, diving masks; ?<
and heating equipment for military posts, etc.

Clark Bros. Co., Inc., Olean, N. V. (acquired
in July, 1937), manufactures marine Diesel
engines for tankers, landing barges and other
small type ships; Diesel-«ngine-dri*%n units
for generating electricity; and gas and steam-
driven engines and compressors for produc-tions of aviation gasoline, synthetic rubber,
explosives and chemical products.

Pacific Pump Works, Huntington. Calif, (ac-quired in Oct., 1940), manufactures hydraulic-
Bctuating assemblies for operating variousmechanisms on airplanes; and centrifugal
pumps for refinery use, as well as many ofspecial design for production of aviation gaso-line, and lor synthetic rubber and petro-
chemical products.Bovaird & Seyfang Manufacturing Co..
Bradford. Pa. (acquired in Dec.. 1941). manu-factures parts for engines and compressors
in collaboration with Clark Division; diesel
engines for electric generation; and engines,
pumping jacks, storage tanks and supplies
for oil and gas fields.Dresser Manufacturing Co., Ltd.. Toronto.
Canada (Incorporated In 1931). • ,Affiliate: Van der Horst Corp. of America.
Olean. N. Y. and Cleveland. O. (50% ownedsince Aug.. 1940), porous-chrome cylinder lin-
ing for heavy marine diesel engines used insubmarines and destroyers; for Clerk's en-
gines and for aircraft engines.Officer*: H. N. Mallon, Pres.; J. B. O Connor.
Exec. Vice-Pres.; A. R. Weis, L. C. Harvey,
C. P. Clark, Vice-Pres.; R. E. Reimer, Sec.
and Treas.; A. F. Witthinrich, Asst. See. and
Asst. Treas.; J. F. Slmpson, L. P. Shipley,

Directors: H. N. Mallon, C. F. Clark, Brad-ford, Pa.; W. V. Griffin, Q. L. Ohrstrom, P. S.
Bush. New York. N. Y.: W. A. McAfee, L. C.
Harvey, Cleveland, O.; J. B. O'Connor, Olean.
N. Y.; A. R. Wels. Huntington Park. Calif.;
Norman Chandler, Los Angeles, Calif.

Annual Meeting: Third Monday In March.
Number of Stockholders: Oct. 31. 1943. 1.937.
Number of Employees: Oct. 31. 1943, 3,707.
General Office: 41 Fisher Ave.. Bradford. Pa.
Unfilled Orders: Jan. 1, 1944, $39,000,000; Oct.

31, 1943, S36.500.000.

Assets (cont'd)
.Investments; net_ ost-war tax refd.Misc. receiv., etc..

Deferred charges.
Total ..___Liabilities:

Notes payable —Accts. pay., etc. ..Adv. contracts —
War contr. liab. ..
Accruals ————.Q] Income taxes ..

Total current.
Notes pay. bks...UlCapiial stock ..Capital surplus ..
Earned surplus ..

Total ........
Net curr. assets-..

1943
61.339

239.162
70.105

207.274

1942
49.849
39,068
33J6«

244,471
$25.468.181 $23,64a.»fc

DIVIDEND RESTRICTIONS—S*. M -able and V Loans, above. N°tas
DIVIDENDS—1939. 7S cents; 1940
1942, $1.50; 1943. S2; June 20. 1944
TKANSJFER AGJiNT—Central
& Trust Co.. New York.

$8.650.000
3.118.298
"23SC5il

930.824
2.400.245

$15,335.348
460,000

3J50.UOO
854,260

5.478.573

$25.468.181
$S.233,U69

$6.150.000 LISTED—On New York Stock
2.971.411 PRICE RANGE— 1943 1942
1,115,720 High.—————— 351, 16%

Low ......—.. 16 13ii
QJNew common.

EGRY REGISTER CO.
$13 754 590 Hlstoryi Incorporated in Ohio May•i'?'i?»'?»y as successor to company of same lua

peralcd in 1893 as tgry AutographicCo.: name changed to present title la i
Business: Manufactures Egry

registers and manifolr"— - - - - - -

683.0(4
2.834J95

,-••», ltf*,*f»V
1.360,000
3J50.000

854360
4,339,494

$23.648.345
$5.006,584

Oct. 31:
Net sales .—....
Cost of sales ....Selling, etc.. exp.. '(TiOperating profit
Other income ....
Total income _ .
Other deductions.
Income taxes — ..
Excess profit tax.Sost-war tax refd.

ebt retire, cred..
Can. Ac st. inc. tax
Adj. pr. yrs., net.
Renegol prov. —
Net income ......
Surplus for periodFrev. earn. surp..
Contingency res..geprec. ad). ——enegot. ref. net.
Earn, surp., 10-31.Earned per share.
No. of snares — .tHAfter depreciation
tf";?"--, »<M?*S-«35v

1943
$62.499,030
48.975.018
3.299.167

10,224.645
56,779

10.281,624
304.834

5.281
600.000

7,470.000er 204.000
cr 543.000

50.000
47.366

700.000
1,851.143

586.250
1.264,893
4.339.494

QJ125.814
B.478,573

$5.53
335.000

and amorti:

B11942
$287796.687
21,710.339
2.352,031
4,734.317

48.080
4.782.397

105.517
Jajjg
CT 19,000

32,400
cr 9.981

IIIl,7*2T9l7
418.750

1J09.767
3.080.478

er 100.000
150,751

4,*339*4*4mss.ie
335.000

cation: 1943.

LUAiter deducting V. S. tax notes: 1U43,
$5,175,503; 1942. $16U,000.BJ33S.UOO no par shares.

lUAt lower 01 cost or market; after advancecontract payments: 1943, $762,143; U42, ¥1,-
Itlincludes subsidiary not consolidated

(5u.2% owned) earned at net amount of $15.-MM, which was less than equity.
Accounts certified by Ernst St Ernst.
Funaeu Deot: ». Dresser manufacturing Co*notes payable, duo serially to 1946, IncU

OUl'Si'AXyiJLNG—Jan. 1, *944, $3UU,000.
DATtlU—Jan. b, Uvi.MATURITY'—$iso,uuo each Dec. 31.
1NIEKEST—June 30 and Dec. 31. 2.25% and
2.50%, respectively, for remaining installments
f ' r t f . I i f t r U i r * Any maturity is callable w a
whole at any tune on 30 days' notice at iOO.plus \t% -for each unexpired year or part
thereof in case tunas represent proceeds from
sale oi capital SUICK and pius U* for each
such period in case funds represent'proceeds
of sale of securities oi company (except capi-
tal stock; or proceeds of a bonk loan orother borrowing.
StiCURlXx—ft oi secured by any lien. Notes
provide (1) that in event company mortgages
any oi its properties or assets it wui a«curenotes equauy and ratably therewith; (X) that
the company will not create indebtedness,
arising turough borrowing, exceeding Si,5iKJ,-
000; U) that consolidated net warning capital
at no time is less than (a; twice consolidatedlunoea aebt or (0; sum of S2.uuu.uuu. which-ever is greater.
DIVIDEND RESTRICTIONS—Company and
subsidiaries will not pay dividends on its or
their stock (other than stock dividends; if•ttar such payment consolidated earned sur-

form stationery for reels
billing machines in rolls, packs _

Sales agencies are maintained in '-—" -'•'
cities of tne United States and repream?!?1' '
is maintained in all important eouattu^S :
dependencies. —mas 414 •

Property: Main plant located la D
has a floor space of approximately :ft Company also operates plant uand printing connections in Cuba, ,Mexico, Colombia, Brazil, VeneiPeru.

Subsidiary: Egry Continuous Forms 1Canada UOO* owned). "*'

ton, O.
Directors: M. C. Stern, Lawrence an

Frank Huffman. Jr.. L. G. Ibrig, Dayton.O-S. Rauh. Indisnspolis, Ind. ^^ -Annual Meeting: Third Tuesday la Jan.
Number of Stockholders: Dec. 31. 1942: Fn,

ferred, 246; common, 204.
Number of Employees: Dee. 31. 1943, aboot
beneral Office: Dayton, O.
Income Account: For latest published•eo Moody's 1941 Industrial Manual.Balance Shoot, as of Dec. U:
Assets: 1943

Current assets — $1.013.086
Deferred charges. 13.834
EPlant & equip... 692,237
Patents, etc. ..... 39,247
Misc. receiv. —— 9.598
Investments —— 40,000

1941
$U1.0S)

39J47
14J3

. , . .
HJRevlsed net profit after $125.814 net rene-

gotiation refund for year ended Oct. 31. 1942
was $1,602.702 equal to $4-78 per share.

ffiNet after adjustment of taxes applicableto year 1942.
^Includes Bovaird tt Seyfang Manufac-irii ~ " " " """tu: 1942.iu* Co. since Jan. 1, *»•»>.
Notes: (a) Company has made provision for

possible renegotiation of contracts for year
ended Oct. 31. 1943.

(b) Total taxes for 1943. $8,170540.
tales and earnings:

Net NetYear Sales Income
011941,... $11.777.300 $1.010,615
1940——— 11.833,753 1.196.883
1939.___ 6.912.362 765,612
1938——— 5.802.771 53.212
E)1937.._. 6.262.090 394.505 1.32

(TJInclude* operations of Clark Bros. Co. of
Olean. N. Y., from July 1, 1937. data of ac-quisition.

0)10 months to Oct 31. 1941.
Consolidated Balance Sheet, as «f Oct. 31:

Earn.
en Com.

$3.01
1.S7
2.55
0.18

Assets:Cash .............
U. S. tax notes —
Receivables, net .
War contr. claim .
CDInventories .— „

Total current.
Plant it equip. ..
Depreciation ___•Net property ..
Emerg. pit. facil..
Amortization ....Net emerg. facll.Patents ......__
Due fr. distrlb. ..

1943
$8,420.253

401.834
4,668,380

356.573
6.721,377

$20.588.417
7,595.117
4.277.280
3J17.837
1.475.490

481.444
994.046
10.000

1942
$5,221,129
(.034*611
ajb'5'434

$18.761.174
7,432.564
3,987.090
3.445.475
1.153.140

145.317
1,007,823

67.10*

it would not redeem any capital stock or
reduce stated capital or consolidated paid-insurplus below $4,350,000 and $181,318, respec-
£lWO5E— Issued to repay a $750,000 loan toBrown Bros. Harriman Ac Co. anu lor addi-tional working capital.
UitZXtJj—JMSU.UUO sold in March. 1942 to
Brown Brothers Harriman & Co., Mew York
and $75o,vou to Mutual iAie insurance Co. olMew York.

IV Loans: On May 25. 1942. Bryaat HeaterCo., a wholly-owned subsidiary, negotiated a
¥ti,uuu,OUO regulation V loan credit agreement,
maturing Jan. 1, 1»45, which is VU% guaranteedby the Government. On April 30/l7«3 the loan,was augmented by a former V3.uoo.ooo Una of
credit which was never utilized, and was can-
celled as 01 Sept. 30, 1943. At Oct. 31. 1943,
company borrowed $6.000.000, of which $1.000,-000 was repaid before close of 1943 fiscal year,leaving balance of *s.000,000.

On May 8, 1943, Clark Bros. Co.. Inc., a
wholly-owned subsidiary, obtained a $5.500,000regulation V loan, maturing June 30, IMS. As
oi Nov. 12, 1943, borrowings under the loanagrtemented amounted to $5,500,000.

The credit agreements provide under cer-tain conditions for reduction in the loans priorto indicated maturity dates. Agreements also
provide for (1) the assignment to banks of
all amounts due or becoming due to the sub-sidiaries under any approved contracts in
effect during the terms of the respective loans,and (2) liens against any balances in special
bank accounts provided under the agreements.
In addition, the subsidiaries, without consent
of bank, are not permitted to pay any divi-
dends except to extent of net profits accruing
after date of respettlvev bank agreements.

Capital Stock: 1. Dresser Manufacturing Co.
common: no par:
AUTHORIZED—350.000 share*; outstanding,
335,000 shares; in treasury, 15,000 shares; no
ISSUED—(350,000 shares) in Dec.. 1938. to hold-ers of S. R. Dresser Mfg. Co. class A convert-
ible and class B stock and Clark Bros. Co.
common on basis of two shares for each oldclass A share and one share for each old class
B share of S. R. Dresser Mfg. stock and five
shares for each old common share of Clark
Bros. Co. stock. 50.000 of these shares were
held in the treasury, and in Oct.. 1940. 35.000treasury shares were exchanged for entire
common stock of Pacific Pump Works.

Total ...'.....
Xlabilities:Current liabil. _

Misc. liabilities ..
Capital surplus —Earned surplus ..«Jk% pfd. («100)..ECommon stock.

$1.808.002
$287,114

26,933
256.381
198,414
700.000
239,160

ll,7»414
$2iOJfl
256 JU
282.44T

Total .... —— $1.808,002 $1.TJ9.S»
Net current assets $725,972 $610,78

HJAf ter depreciation.(£27,000 no par shares.Capital Stock: L Bgry •eglstor Oo. $H%
cumulative preferred; pair $1001 .̂  .AUTHORIZED— 7,000 shares; outstanding, 7jM»
sharesipar *100. _ taPREFERENCE— Has preference as to aavsti
and accumulated dividends.LIQUIDATION RIGHTS— In UquidatioB en-
titled to par and dividends.CALLABLE— At any time on 30 days as Jwhole or in part, at 103 to Jan. 1. 1944. aotf

exceptferred
^ _ _ »in the er«ajdividends art

thereafter at 102.VOTING RIGHTS— Nemothat four consecutive prefe
DIVIDENDS PAID— Initial dividend of M.S7JJpaid Dee. 20, 1936. Regular dividends paid quar-terly Mar. 20 etc. to stock of record abotfi
Mar 10 etc. ___PURPOSE — Issued to holders of lorffloaj
outstanding class A stock to Nor., 1936, oaabasis of one new share preferred and one new
share of common for each thro* shares of ouei

2. Ignr Register Co. common; no panAUTHORIZED — 27,000 sharos;
J: faduriv. Toting

with restrletioaa. ' . . .„. jPURPOSE— Issued in Nor., 1936, to bolderi "
old class A and B common, the class B *&*?£were exchanged on a share for chare bast* ̂
present new common stock. For clastA •»
change basis, see preferred stock descrtpi""
DIVIDENDS PAID— Doc. 20, 1936 (initial). f*j
1937, $1; 1938, all; 1939. 10 cents; 1940. 15 ecu";
1941. 20 cents: 1942 and 1943. 25 cents. _ tt_,Transfer Agent and Registrar! Winters na-
tional Bank ic Trust Co., Dayton, Ohio. ,
ELECTRICAL PRODUCTS CORP.

History: Incorporated In California Nov. T.
1912. In 1925 all of company's stock "•* *£quired by Claude Neon Electrical Froduci*
Inc., an Arizona Corporation which was *^tequentiy dissolved. Claude Neon 'E'ecSX.Products Corp.. Ltd., was Incorporated infTMware in 1929, at which time it becajne «£
owner of all the stock of Electrical Froduc«
Corp. and the then existing stockholders « «"•
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Dee. 29/45 Dec. 31,'44
$244.777 $216.969

75.660 59,085
$09.086 628.910

£ccr. taxes, etc. .
Sffc^iSi/duT.

Total current
iting. reserve .

Un
gi
ncommon stock .
iirplu* —————

fl.129.S22
2,752.589

714.121
2.038.488
0138.80$

29473
13236.674

J100.000
279.682
20.358

00——
50.000

$450.040
100.000
808,333
761.183
166.212
950.906

$902.964
2.793.192

722.197
1,070.994

14112
30.430

13,005.620
$100.000
161.288
27.867

QD ———
50.000

S339.155
100.000
858.333
768.725
166.214
773.193

Year
1943... —
1942 __ ..
1941 ————
1940 .... ..
1939 ———
1938... —

Total ....—- $3.236.674 $3.005.620
Net curr. assets . $679,483 $563409

J166.220 no par shares.After deducting U. S. tax notes: 1945, $180,-
1944. SI 50.000.

Qjlncludes cash value of life insurance.
Capital Stock: 1. Denoftoe's, Inc. •% cacnw

lativt preferred; par $25:
AUTHORIZED—31.220 soaros: outstanding.
10,447 shares: par $25.PREFERENCE—Has preference a* to asset!
and cumulative dividends of 6% per annum.
LIQUIDATION RIGHTS—In liquidation, en-
titled to par and dividends.
CALLABLE—Callable as a whole or in partat any time on 30 days' notice at par.

$3.850.5481.494.844
1.181.998

312,846
1

32.158

$3.091.196
Not stated

34U71
1

89.792
$3,395.553 $3.472.360

$518,054
.... __
13)95.193
$613.247
2.170.920
86.200
87.764
307.903
206.261

DIVIDENDS—Initial dividend of 37>,i cents
paid Dec. 16. 1940: Mar. IS. 1941. S714 cents.and Quarterly thereafter.
PURPOSE—Issued pursuant to plan of reor-
ganization, as amended, dated Apr. 1. 19S9.
Holders of former «% preferred received 1share of preferred and 1 share of common for
each shore held and holders of former class Areceived 1/10 share of preferred and 1/10 shareof common for each share held.

2. Denenee'St Inc. comment nm pan
AUTHORIZED—200.000 share*; outstanding.
166.22R shares; no par.
PURPOSE—Issued pursuant to plan of reor-
fanimation, as amended, to holders of formercommon on basis of 7i4 shares for each oldshare held.
DIVIDENDS—None paid.Transfer and Dividend Disbursing Agent:First National Bank. Pittsburgh.

Mtglftran Peoples-Pittsburgh Trust Co..Pittsburgh.
DOUGLAS (W. L.) SHOE CO.

History: Incorporated Dee. 17. 1914. in Mas-
sachusetts to succeed a Maine corporation in-
corporated sept. 12. 1902. which was succes-
sor to a Massachusetts corporation formed to
•cajiire the business originally established in
187« by W. L. Douglas.

• Business: Manufactures and sells (whole-
sale and retail) shoes for men and children.
Manufacture of womens' shoe* was discon-tinued In July. 1939.

At Dec. 31. 1945. company operated about S8
shoe stores in various cities of the country. In
addition comnany deal? with about 6.000 re-
UUers throughout the United States.

••reperty: Owns factories at Brockton. Mass..with noor tosce of about S50.000 so. ft. and
annual production capacity of about 1.500.000Pair* of shoes

Officers: 3. W. Bartlett, Pros.: Charles Ault.
vlce-Pres. and Gen. Mgr.; L. B. Russell. Trees.:
* W. Laird. Clerk.

Director*! J. W Bartlett L. B. Russell T». C.
JJolfer. Charles Ault. J. F. Spence, A. T. Doyle,Cyrus Monroe. C. W. Bartlett.

Annual Meeting: Third Thursday in Feb.
Number of stockholders: Dec. 31, 1944: Prior

d. 1.768: 7% preferred, 85; common.

1945 1944
$8.499.294 $7.877.473
2,211.436 1.836.144
1,828.428 1.681.S54

383,008 154.290
88.436 103.496

471.445 257.786
199.255 100.826
272.191 156.960
163.119 108.665
109.072 48.295
206.261 157.9*5
315.333 206.261

S3 51 $1.45
195.38 56.03

l.SO ft 48

•»•———" —' ••"•'•yees: About 850 (exclusive°» stpre personnel).
Mass"*"11 °*iet! m sP"rk St.. Brockton 15.

Income Account, years ended Dec. 11:
Net sales ........
Sf°fs profit .—..Selling, etc.. exp..
Pperating profit
§î eir /ncome, netjEMs! Income ....
Wed. inc. taxes,
get profit .......
fr- PW. divs. ...Surplus for year.farn. surp.. l-i ..
farn. surp.. iz-31
farn.. pr. pfd. sh
fej- Pfd sharp.i; tarn., com. sh .
No Ttr «r-i -i- ————

1945 1944
No. of pfd. shares 835 862
No. of com. shares $7.818 $7,764

HJ Disregarding preferred arrears.CD No excess profits tax payable.Notes: (a) Company is subject to renegotla.
tion of war contracts for 1945, but believes no
reserve necessary.

tb) Net profit (after taxes) tor 6 mos. to
Dec. 31. 1945 amounted to $141,451 (1944, $110.-

Sa'les and Earnings:
Net Net OJEarn.Sales Profit on Com.

Not stated $308.669 $2.22
Not stated 458.287 4.27
Not stated 340.016 2.79
Not stated d 201.253 ......

$5.157.628 if 514.838 ...-„
_ _ _ _ _ _ _ _ 5.504.603 d 180.564 ————
QJDisregsrding preferred arrears.
Balance Sheet, as of Dee. 11:
Assets: 1945 1944

Cash .....———— $953.334 $576.471
Receivables, net . 197.616 330.310
^Inventories —— 1,487,282 1.572,483
U. S. Govt. secur. 912.316 611.933

Total current
Ld., bldgs.. etc. .Depreciation ——

Net prop., etc..
Goodwill __...
Prepaid expense.

Total .—....
Liabilities:

Accts. pay., etc. . $640.491Pr..pfd. divs. pay. 54.314
Accrd. tax., etc. . 232.563

Total current $927.368
TPrior pfd. stock 2,172.540
?% pfd. stk. (S100) 83.500
TCommon stock . 37.318
Psid-'.n surplus .. 303.994Earned surplus .. 315.333 ______

Tctsl _____ S3.893.3S3 S3.472.3fiO
Net current assets S2.523.1SO $2,477,949

TAt lower of cost or market.
2-No par shares: 1945. 108.627: 1944. 108.546.
TNo par shares: 1945. 87.318: 1944, 87.764.
WAfter deducting $30,587 U. S. tax note*.
Note: 7<7- preferred arrears, Dec. 31, 1945.

$86.214 (S103-25 per share).
Accounts certified by Patterson, Teele SsDennis,
Capital Stock: 1. W. L. Douglas Shoo Co. con-

vertible prior preferred; no pan
AUTHORIZED—118.500 shares; outstanding,
108.627 sh.res; no par.PREFERENCES—Has preference as to assets
and dividends.
DIVIDEND RIGHTS—Entitled to dividends at
rate of 60 cents a share for calendar years
1939 and 1940 and $1 per share thereafter, cum-ulative to extent earned.
LIQUIDATION RIGHTS—In any liquidation
entitled to $25 per share and accumulated divi-dends
CONVERTIBLE—At any time, share for share,
into common stock (No. 3 below). Conversion'
privilege protected against dilution.
CALLABLE—As a whole or in part at anytime on first day of any month on 30 days
notice at $25 per share plus accumulated un-
paid dividends (as provided).
VOTING RIGHTS—Has one vote per share in
event 4 semi-annual dividends are in default:
or, in any event, whenever holders of 7% pre-ferred (No. 2) shall have right to vote. Such
voting power shall be exclusive snd both
classes of preferred shall vote as one class
until default is cured. Certain changes may
not be effected without consent of two-thirds
of this Issue outstanding.
PREEMPTIVE RIGHTS—None.
PURPOSE—Issued in Feb.. 1938 to holder* of
7% cumulative preferred (No. 2) on basis of
3 shares convertible prior preferred and 2
shares of common for each old share pursuant
to recapitalization plan (see Uoody's 1938 In-
dustrial Manual).
DIVIDENDS PAID—1938. 20 cents: 1939 to 1942.
none; 1943 to 1945. $1; Jan. 15 and Mar. 1. 1946.
50 cents.

Arrears Mar. 2, 19.6, $1.00 per share.Regular dividends are payable M&S 1 out
of earnings for periods ending J30 and D31.
next preceding.
PRICE RANGE— 1945 1944 1943 1942 1941

High...————— 20% 14?i 10".', 6U 3'i
Low ______.. 14','4 10 5»t 2«,i 1 .i
2. W. k. Douglas Shoo Co, 7% cumulative

preferred: p*r $100:
AUTHORIZED—55.000 shares; outstanding.
835 shares: par S1CO.
PREFERENCES—Has second preference as to
NMetK and dividends
LIQUIDATION RIGHTS—In any liquidation
or dissolution entitled to 105 and dividends.
CALLABLE—On any dividend date on 30 days'
notice at 105.
VOTING RIGHTS—None, except on default
of four quarterly dividends or default of sink*
ing fund for six months in either cose, pre-
ferred shall hnve exclusive voting (formerly
exclusive) rights until default Is corrected.
Seif Voting Riffht. and Pun>o*e of cnnt-ortihi.

of preferred required (a) to sell, lease, ex-
change or consolidate all or majority of prop-
erty or business: (b) to create any mortgage
or lien (excepting purchase money mort-
gages) to extent of 75% of property acquired,or any debt maturing later than one year;
(c) to create any stock having priority over
or on a parity with present preferred; (d) to
increase authorized preferred.
SINKING FUND—5% of annual net profits(after taxes, charges and dividends) to pur-
chase or call 7% preference shares at not over(05._
DIVIDENDS—Regular dividends paid quar-
terly, Jan. 1. etc.. to Jan. 2. 1931. incl.: none
thereafter to Nov. 10, 1931, when !',«% waspaid: none thereafter.

Arrears. Dec. 31. 1945, $103.25 per share.
PURPOSE—Issued in June, 1925 for non-cu-mulative voting preferred, share for share.
EXCHANGE OFFER—See Purpose, underconvertible prior preferred (No. 1) above.

3. W. L. Douglas Shoe Co. common! no pan
AUTHORIZED—300,000 shares (increased;
from 45,000 shares in Jan.. 1938 pursur.nt to
plan of recapitalization- see Moody's 1938 In-
dustrial Manual): reserved for conversion of
arior convertible stock. 112.500 shares: issued.87.818 shares; no par (changed from $100 par
in Oct.. 1931. share for share).
VOTING RIGHTS—Has exclusive voting
ruthts subject to rights of preferred stocks
(No*. 1 and 2. above).
DIVIDEND RESTRICTIONS—Dividends pay-
able onj? out of consolidated net earnings (as
defined) since Feb. 1.1938, unless paid in com-
mon StPC'iC.
DIVIDENDS PAID—No dividends Paid.

Transfer Agent and Registrar: Home Na-
tional Bank. Brockton. Mans.
DRESSER INDUSTRIES, INC.

History: Incorporated under the laws of
Pennsylvania, Dec. 31. 1938, as Dresser Manu-
facturing Co., as result of a consolidation ofS. R. Dresser Mfg. Co. (incorporated in 1906as successor to a business founded in 1880)and its wholly-owned subsidiary, Clark Bros.
Co. (N. Y.j incorporated. 1903). Also Clark
Bros. Co.. Inc.. a new wholly-owned subsidi-
ary, emerged from the consolidation. Name
changed to Dresser Industries, Inc.. Oct. 23.
1944.

In July, 1933. predecessor Dresser company
acquired The Bryant Heater Co. (Ohio).

In Aug.. 1940. acquired 50% of outstanding
capital stock of Van der Horst Corp. of Amer-
ica (Del.). On Oct. 1. 1940. acquired entireoutstanding capital stock of Pacific Pump
Works. Cal. (name changed to Pacific Pumps.
Inc.. Sept. 8, 1944).

On Jan. 1, 1942. acquired all of outstanding
capital stock of Bovaird & Scyfanc Manufac-turing Co. (Pa.).On Nov. 1. 1944. company acquired, by Issu-
ance of 103.000 shares (par $1) of Dresser com-
mon, net assets of Internstional-Stacey Corp.and its subsidiaries. International Derrick At
Equipment Co. of Ohio, Calif, and Texas (threeseoarate companies), Roots - Connersville
Blower Corp. and Stacey Bros. Gas Construc-
tion Co. Subsequently. Dresser transferred
to International Derrick Se Equipment Co.
(Ohio) all assets and properties of Interna-tional-Stacey Corp., including issued and out-standing capital stocks of International Der-
rick & Equipment Co. of Texas and California,and Stacey Bros. Gas Construction Co. Capital
stock of Roots-Connersville Blower Corp. is
held by Dresser. Internationiil-Stacey Corp.
was dissolved.On Feb. 1,1948, acquired not assets of PaynoFurnace te Supply Co., Inc. and Kobe, Inc.
through exchange of stocks of respective
companies for Dresser common (par 50 cents)
on following basis: Two shares of Dresser inexchange for stock of two companies as fol-
lows: Payne Furnace Ac Supoly: Each 5 pre-
ferred shares or 7 common shares: Kobe inc.:
Each 2<4 6% preferred A shares, or SO 5% pre-
ferred B. or 5.04 common shares.

On Apr. 2. 1945. acquired net assets of Day
& Night Manufacturing Co. through exchange
of letter's stocks for 34.534 Dresser commonshares (par 50 cents) on following basis: (a)
Two Dresser common shares for each 3 shares
of Day tc Night original preferred: (b) two
Dresser common shares for each 4.9 shares of
Day & Niyht 7% preferred; fc) two Dresser
common shares for each 5.1 shares of Day &
Night S"r preferred; (d) 2.2 Dresser common
shares for each Day & Night common share.

During first half of 1945. company purchased
remaining 50% interest in Roko Corp. fromRodlejs Pump Co. through exchanee of 5.000
Roko shares for 8.510 shares (par 50 cents) of
Dre«ser common. As Kobe. Inc. owned other
half interest in Roko. Dresser now wholly
owns the latter. Roko has subsequently been
dissolved and its assets transferred to Kobe.
Inc.

On Nov. 1. 1943 acquired 100<", ownershln of
Security Engineering Co. by exchange of 35.078
share*, of Dresser common (oar 50 cents) for
the 61.386 shares of Security Engineering
common.

Business: Dresser Industries, Inc. is an si-
filiation of member companies, lolned to-
gether by a common ownership, with kindred
interests, coordinated product-: and relntetlmarket* nri»T«»*w»» *•;.;•««> •«» *u— — n —- -— -«
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Parent company manufactures, through

Dresser Manufacturing Division, a complete
line of pipe couplings, fittings and repair
clamps and sleeves for construction and main-
tenance of pipeline systems of gas utilities, oil
companies, waterworks and other plants. Also
these a*ul other product* for mine*, quarries,
railroads, machinery builder*, shipbuildingand industrial use,

Properties: A* of Dec, 31. 1945. principal
plant* of company and it* subsidiaries were as
follows:Dresser Plant—Situated on 13.5 acres of land,
owned in fee by company, at Bradford. Pa.:
floor space. 200,000 sq. ft.

Bryant Plants—Situated on 10 acre tract of
land at Cleveland, O.; floor space. 105,000 sq.
ft. New plant at Tyler, Tex. was to be in op-eration May 1, 1946.Clark Plant—Situated on 15 acres of land
owned in fee at Olean, N. Y.; floor space. 217,-
000 sq. ft.Pacific Plant—Situated on 5.5 acre tract of
land owned in fee at Huntington Park, Cal.:floor space 80.000 sq. ft. Mid-Continent divi-
sion plant is located at Tulsa, Okla.

Bovaird & Seyfang Plant—Situated on 4.9
(3.5 acres owned in fee and 1.4 acres leased)
acre tract of land at Bradford. Pa.; floor space.
140,000 sq ft.International Derrick Plants—Located at
Columbus and Marietta. O.: Beaumont Tex.;and Torrance. Cal. Total floor space 502.000
sq. ft. on 3214 acres of owned and leased land.

Roots-Connersville Plant—Situated on 13.5
acre tract of land owned in fee at Connersville,
Ind.: floor space, 187,000 sq. ft.

Stacey Bros. Plant—Situated on 8.1 acres of
land (5.5 acres owned in fee and 2.6 acres
leased by Stacey Bros. Gas Construction Corp.,
Ohio, a member operating company) at Cin-
cinnati. Ohio; floor space 80,000 sq. ft.

Van der Horst Plants—Three plants at Olean.
N. Y. and Cleveland, O.; floor space, 124.800
sq. ft.

Kobe Plant—Situated on 6.4 acre tract of
land, owned in fee, at Huntington Park. Cal.:
floor space, 81.000 sq. ft. and Sevall plant lo-cated in Oklahoma City. Okla., occupies about
20,000 sq. ft. of leased space.

Payne Plants—Principal plant at Beverly
Hills. Cal.; contains 110.000 sq. ft. of factory
space on a 4.6 acre tract, owned in fee. Owns
additional property in Beverly Hills. Cal.. and
Santa Ana. Cal. Small branch plants at Long
Beach. Pasadena and Santa Ana, all in Cali-
fornia.

Day & Night Mfg. Plant—Located on 9.7
acre* owned in fee at Monrovia. Cal.: floor
space. 117.000 sq. ft. Additional 15,000 sq. ft.
used for storage space.Day Sc Night Flare Plants—Plant at Azusa,
Cal., situs ted on 40 acre tract of land andowned by Dav & Night Flare Corp., subsidiary
of Day & Night Mfg Co.: plant at San Bernar-
dlno, Cal. and equipment used therein ownedby U. S. Chemical warfare Service.

Security Engineering Plant—Located at
Whittier. Cal., situated on 3 acre tract with
46.500 sq. ft. of floor space.

Subsidiaries: As of Dec. 31, 1945. companyheld 100% voting control in following sub-
sidiaries:

Bovaird ft Seyfang Manufacturing Co. (Pa.):
Founded 1891. Manufactures pumping engine*.Jacks. "Powers", storage tanks and other mis-
cellaneous gas- and oiJ-fleld products and
supplies; plus a line of allied accessories andequipment

Tbe Bryant Heater Co. (Ohio): Founded
1908; incorporated in Ohio. June 20. 1933. Man-
ufactures gas-fired boilers, winter air condi-tioners, furnaces, unit heater*, space heaters,
water heaters, conversion burners for resi-
dential, commercial and industrial heating.
Silica Gel De-humidifiers f or control of humi-dity in industrial precision work and for com-
fort air-conditioning systems.

Clark Bros. Co, Inc. (N. Y.): Founded 1880.Manufactures gas, steam and dlesel-drlven
engines and compressors of large size (200 to4,000 BHP) supplied principally to oil and
natural gas industries. Also marine and sta-tionary diesel engines; and slush pumps used
In rotary ollwell drilling as well as small oil-
wen pumping engines and similar equipment.

Day *V Night Manufacturing Co. (Cat.):
Founded 1909; incorporated in 1923 as Day &
Night Water Heating Co.; present title adopted
in 1940. Manufactures water heaters, water
coolers, custom work, galvanized products and
space heaters.

On Dec. 31. 1943. Day & Night Flare Corp.
was organized, as a wholly-owned subsidiaryof Day & Night Mfg. Co.. to manufacture
Bares and photo flash bombs for U. S. Army.

Dreuer Manufacturing Co, Ltd. (Ontario,Can.): Organized Sept 24. 1931 to sell parent
company's products in Canada.

internaticnal Derrick * Kaulpment Co,
(Ohio): Founded 1920. Manufactures ollwellpumping units, derricks and drilling units;
also prefabricated steel buildings—hangars,
garages, etc.: aviation communications and
electric power line equipment such as towers,
rub-station structures.Kobe. inc. (Cal.): Founded in 1923. Manu-
factures perforated or slotted pipe, prepacked
gravel liners, precision gauges, and hydraulic
pumps and hydraulic pumping systems.

Pacific Pumps, Inc. (Cal.): Founded 1923
Manufactures centrifugal pumps (large hori-
zontal types) for refineries and oil lines in-
cluding hot-oil charging pumps; high pressure
boiler-leed pumps lor electric-generating
plants; general service pumps lor petroleum
and other industries; deep-well plunger pumps
for oil wells: deep-well turbine pumps (water)
for municipalities, industrial use, and irriga-tion projects.

Owns entire outstanding capital stock of
Pacific Pumps. Inc.-Mid-Continent Division.

Payne Furnace Co, (Cal.l: Founded 19IS:
incorporated in California in Jan., 1945. En-
gaged in manufacture and sale of gas heatingequipment for residential, commercial and
industrial uses.

MooU-Connersvtlle Blower Corp. (Cal.)l
Founded leu. Manufacture* blowers, ex-hausters, boosters ana compressors for move-
ment of air and gases in steel, gas. chemical
and other industries; also air and liquidpumps, meters.

Security engineering Co* Inc. (Cal.ji In-
corporated Jan. 25. 193f. Manufactures oil andwell reamers, liners, drilling bits and fittings.
Also a patented drillable alloy "Securaloy".

Stacey Bros. Gas Construction Co. (Ohio):
Founded 1915. Produces dry and wet seal gas
holders for municipalities and utilities, fabri-
cated vessels of all types for food, chemical
and general industrial use; also Stacy-Dresser
Engineering division designs and builds pro-
pane air and butane air plants, liquifaction
and liquefied gas storage plants. •

Affiliate: Van der Horst Corp. of America
(Del.), ao%-owned affiliate, is engaged in ap-
plication of porous-chrome cylinder lining di-
rectly to cylinder walls, piston rinst gun
barrels and crank shafts by "Porous-Krome"process.

Officers: H. N. Mallon, Pres.; J, B. O'Connor.
Exec. Vice-Pres.; A. R. Weis. L. C. Harvey.
C. P. Clark, Vice-Pres.: R. E. Relmer. See,
and Treat.; A. F. Wltthinrlch. Asst See. andAsst. Tress.; J. F. Sunpson, L. P. Shipley.Asst. Sac.

Directors: W. V. Griffin. C. L. Ohrstrom,
P. S. Bush, New York. N. Y.; W. A. McAfee.
L. C. Harvey, H. N. Mallon. J. B. O'Connor,
Cleveland, O.; C. P. Clark. Olean. N. Y.; A. R.
Weis. Huntington Park. Calif.: Norman
Chandler, Los Angeles, Calif.: O. U. Have-kotte. Columbus, O.

Annual Meeting: Third Monday in March.
Number of Stockholders: Dec. 31, 1945: Pre-

ferred. 543; common. 4.370.
Number of Employees: Dec. 31, 194S. 6,547.
General Office: 1130 Terminal Tower. Cleve-land 13. Ohio.
Unfilled Orders: Dec. 31. IMS. $25.500,000;

Oct. 31.1944. S25.000.000.
Consolidated Income Account, year* ended

_„ Net Net Earn.EYear Sales Income on Com,
1*19———— 6.912.362 763.612 2.S5
19HS...... S.B02.771 53.212 0.18

0)1938-40, years ended Dee. 31: 1941. tea
months to Oct 31: 1942 and 1943 years endedOet 31.

CQIncludes operation* of Bovaird & Seyfaac
Manulacturing Co. since Jan. 1. 1942.

QjAIter renegotiation, revised net profit waa
81,602,702 equal to 84.71 per share.

Censelldatod Balance Sheet, as of Oct. 31:
Assets: 1945 1944

Cash ——————— 88.474.254 8S.S05.774
U. S. tax notes.— 1.170.361 231.150
Receivables, net.. 6.585.019 4.992.147
Post-wsr tax ret S40.910 ........
War contr. claim. 4.916.73S 881,18
Qllnventorles .... 12.744.66S S.U3.S1S

Total current.
Plant it equip....Depredation ....

Net property...Emerg. pit. faeil..Amortization __
Net emerg. f acll.Patents ...———

Aflil. etc. cos. inv.
Post-war tax refd.
Tax claim ——..
Misc. receiv., etc..
Deferred charges.

834.431.945
15.238.348
7.927.017
7.311.331
2.440.762
2.440.7(2

10&32S
"S75~048
235.858
304.136

823.544.001
7.815.659
4.601.164
3.212.491
1.682.221

762.921
919401
105.00t
102.464
113.777
242.230

Total —Liabilities:
V loan payable..PIAccts. payable.*War contr. llab...
Accruals __—
Elncome taxes...

Total current.Subs. pfd. stock.
Long term debt..
3»i% pfd. (8100).
rn Common stock .
Capital surplus—
Earned surplus...

——— 842366.831 828.639,774

86.528.190 89.500.000
4.751.628 4.016.671

654.6S4 466.395
1.760.551 994.981
8.514.531 2.120,024

817.209.558 817.098.079
812.000 .___..

————— 300.000
8.000.000 .____

S30.030 350.000
0)11.739.097 4.405.856

6.676,141 6.488.33!
Total _____ 842.966.831Net current assets 117.2a.387 128.639.27486.445.927

Oct. 81:
Net sales ————Cost of sales ....
Selling, etc., exp.-
moperating profit
Other income ...
Total income .—Interest ....__
Other deductionsFed. income tax..
Excess profits tax
Can. 4 st inc. taxJllnc. tax ad}., net
Renegot. prov....
Subsid. pfd. dlv..
Net Income ———
Com. dividends..Surplus for year..
Prev. earn, surpl..AcceL amort., net
Pfd. stk. expense
Credit ....——..Pr. yr. reneg., net
Earn, surpl., 10-31Earn., pfd. share.
Earn., com. share
No. of pfd. share*
No. of com. shs—

D1845
_ .544,911
63.689.275
8.102,727
8.752.909

173,877
8.926.786

366.200
19.384

729.000
1.645.000

41.2SO
CT 143.676

300.000
48.000

1,921,628
1.407.053

514.575
6.485.339

73,541
40.919
21,250

HJ230.S5S
6.676.146

832.03
1.80

60.000
1.060.059

(TJAfter depreciation and amortisation: 1945,
tl.S75.017: 1944. $623.389.

JJ In elude* 850,000 additional provision for
prior year.(TJIncludes operations of International Der-rick tc Equipment Co.. Roots-Connersville
Blower Corp. and Stacer Bros. Gas Construc-tion Co. since Nov. 1. 1944: Payne Furnace Co.
and Kobe, Inc.. since Feb. 1. 1945: and Day Ac
Night Manufacturing Co. since April 2. 1945.
Does not Include operations of Security Engi-
neering Co.. Inc.. acquired Nov. 1. 1945. or
Van Der Horst Corp., an affiliate, 50% owned.

OTiR*vi«ed figures after renegotiation were:
Net profit, 81,575,075; earned common share.
S4.SO.({[Refundable portion of prior years Federal
income taxes resulting from loss carry-back;
included In net Income below.

(nAppllcabJe to 1944, $36.317: 1943. $194.241.
Note: Company has made provision for re-

negotiation of contracts for 1945 fiscal year.
Consolidated Sale* and sTarnlngsi

Net Net Earn.
Sales Income on Com.

$62.499.030 81.851.143 $5.53
28.796.687 H|1.7?8.S17 0)516
11,777.300 1,010.615 3.01
11433.753 1496,889 347

fflAfter deducting U. S. tax notes : 1941,
83.362,935: 1944. S4.511.SSO.

JTPar value: 1945. 80.50: 1944. $1.HJAt lower of cost or market: after advance
contract payments: 1943 8179.061: 19*4. 8188.091.

IJIncludes renegotiation refund.
(flAfter crediting 87.318.241 excess of net

assets over par value of capital stock issueoin connection with acquisition of subsidiaries
and 115.000 excess of net proceeds over pal
value of 60.000 preferred share* sold.

Accounts certified bv Ernst tc ErnstV Loans: Bank credit agreements with cer-
tain of company's subsidiaries at Oet. 31, 1941
provide for maximum loans of 87,800,000 ma-turing at various dates to Dec. 31.1947. Agree-
ments (including a T loan for 8500,000 under
which no amounts had been borrowed at Oct31. 1945 provide under certain conditions for
reduction In the loans prior to indicated ma-turity dates. Agreements also provide for (1)
the assignment to banks of all amounts dueor becoming due to the subsidiaries under cer-
tain contracts and (2) liens against any bal-
ances in special bank accounts provided underthe agreements. In addition, there are certain
restrictions concerning dividends paid by sub-
* Tola? outstanding as of Oet 31. 1945, 86.528.-
190.

Serial Notes Retired: Entire issue of note*
payable, due serially to 1946 was retired Oet

.———— S2, 1945.
'Yalei Capital Stock: 1. Dresser Industrie*, im.*°*V1 V/t% cumulative convertible preferred; par

5100*
AUTHORIZED—All series, 120,000 shares: this

"BllYfs series, 60.000 shares: outstanding, this scries.
*** a 60.000 shares: outstanding, this series. 60.000

shares: par 8100. ,PREFERENCES—Has preference for assets

1944
184.991.408
41.908.286
3.948.445
8.138.677

•4.293
8.102.970

385.872
8.437

560.000
8.777.000

53.000
cr 37.398
0)800.000

3)1.656.359
670.000
986.359

5.478.573

150.000

DIVIDEND RIGHTS—Entitled to cumulative
dividends at rate of $3.75 per share annuallypayable quarterly Mar. 15. etc., cumulate*
from Sept. 15.1945.
DIVIDEND RESTRICTION — Company tn*Jnot pay any dividends (except in junior
shares) or make any distribution on. or ac-
quire for value or provide for redemption w«
Junior stock. If (1) thereafter total of all *Jr
demotions of junior *h*re* subsequent to ojjj31. 1944. exceeds the sum of (a) consolidate^
net income from and after such date. «»'
81.000.000 and (c> net proceeds from •*>« •"{£,such date of junior share*; or (2) a* of Apr. »*
or Oet. 31 next preceding, and after «!«"§
effect to all such disbursements after sue"
date, the sum of the par or stated T*IU* i,
all junior stock plus consolidated surRJtJSless than 150% of the sum of consolldswo
funded debt and involuntary liauldstlpn vaJUJ
of all preferred and stock having priority or
parity therewith. . . ...«
DIVIDEND RECORD—Initial dividend of fjgj
cent* paid Dec. 15. 1945 and quarterly there-
after. .h.»e.VOTING RIGHTS—Hi* one »ote P*»'.«l*2While an amount eoual to dividend* l°r,Siyear 1* in default preferred, voting separs««»
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. elaf i. li entitled to elect one-third or ne*tnest whole nuiiiVr of director*.. _ _ _rtJijmative vote (at a meeting)" of 66 a/9%.feref erred necessary to (1) create or in-
°Lwe any stock ranking prior to preferred:
7»i amend or repeal provisions applicable to•'aeries of preferred: (3) reclasslfy preferred:uldate or dissolve, or dispose of substan-

'unless (a) rights of preferred are safeguarded.'and (b) Immediately thereafter resulting cor-
poration and subsidiaries shall not have out-
Ending funded debt or stock greater intount than that permitted to company and.ub,idi.ri...ote (M ^ meettef) of m

to change rights of such series.Unless as of Apr. 30 or Oct 31 next pre-ceding, and after giving effect to any suchetions made after such date and pro-
l (a) par or stated ' *

Bros. Co. stock. 80.000 ef these shares wereheld la the treasury, and in Oct.. 1940. 35.000
treanury shares were exchanged (or entirecommon stock of Pacific Pump Works, and inJune. 1944, remaining 15.000 treasury snares
were sold to private investors.Issued 103.000 shares (par $1) in NOT.. 1944in connection with acquisition of Interna-Uonal-SUcey Corp.

Issued, early in 1945, 154.059 shares (par 50
cents) in connection with acquisition of fol-lowing companies; Kobe. Inc. 169.188): Payne& Furnace Supply Co., Inc. (41.827): Day ic
Night Mfg. Co. (34.534); Roko Corp. (8.510).

Issued Nov. 1. 1945. 35,078 shares in acquisi-tion of Security Engineering Co., Inc.
DIVIDEND RESTRICTIONS—See 33/t% pre-
ferred (No. 1) and V Loans, above.PIVIJJENDS—JVJ8. 75 cents: mu, 12: 1941 and
1942. $1.50:1943 and 1944, $1; 1945. SI.20.TRANSFER AGENTSr-_Brown Bros. Harriman

N. T.

1945
$159.810

36.554
274.771

$471.134
935.217

346
1.000.000
X.699J58

If44
SIS 1.041

32.949
306.361

$490.371
890.072

412
1.000.000
1.539.065

Liabilities:
Royal, accruals .
Acets. pay., etc...
Accrued taxes ...

Total current.
Retire. Si dep. res.Invent, adj. res...
ECaoital stock ..Earned surplus ..

Total ————— $4.106.556 $3.919.920
Net curr. assets.. $2.350.089 $2.17939$CDSOO.ooo no par shares.fflAt cost, lower than market

HjAt cost or estimated salvage value.
Accounts certified by Hasklns & Sells.
Capital Stock! 1. Duval Texae Sulpftur ee.

AUTHORISED—550.000 shares; outstanding,
500.000 shares: no par (changed *~— "~ -

»nd any stock having priority or parityith, the affirmative vote (at a meeting! New York, andtherewith, the affirmative vote (at a meeting) new iorjj, ana
of all series of preferred shall be necessary to Los Angeles.(1) create, assume, incur or guarantee, directly LISTED—On N<
«r through a subsidiary, any funded debt, ex- Exchanges.

ity Bank Farmers Trust Co.,
urity-First National Bank.

(I)or UJTOU^-- _ ___ — — — . . —-_ _ - - - _ - _ _ - -..
cept (a) for renewal or extension of fundeddebt, or (b) by a subsidiary to company or awholly owned subsidiary: (2) permit anv sub-
sidiary to issue preferred (except to company
or a wholly owned subsidiary), or issue com-
mon unless company and/or wholly owned
subsidiaries acquire sufficient thereof to main-tain ratio of owned shares to outstandingcommon of such subsidiary: (3) issue preferredor any stock having priority or parity there-with; or (4) dispose of. or permit any sub-sidiary to dispose of (except to company or •
subsidiary), any funded debt or stock of asubsidiary, unless (a) all owned funded debtar stock of such subsidiary is simultaneously
disposed of. and (b) Immediately prior thereto
such subsidiary shall not own any funded debtor stock of company or Its subsidiaries.
LIQUIDATION RIGHTS—In liquidation, en-
titled to $100 per share if involuntary and toredemption price if voluntary, plus accrued
dividends in all cases.
CONVERTIBLE—Into common prior to Sept15, 1955 (or if called, to redemption date) on
basis of 214 common shares for each preferred
share, with scrip for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RIGHTS—None.

in
Sept 15. Incl., "is follows." per share, plu? divi-
dends: 1950, S107.50: 1955. $105. and at $104
thereafter. Also callable for sinking fund,
which see. at $103 per share. Not less than all
preferred may be redeemed if any dividendsare In arrears.
SINKING FUND—On or before each Apr. IS.
1946 to 1955. incl.. an amount (to extent of
consolidated net income fcr preceding fiscal
year less preferred dividends) sufficient topurchase at S103 per shore. 1% of all 3»,i% pre-ferred theretofore issued: any balance net soused within 12 months to be returned to gen-eral funds.

On or before each Oct. 15 beginning 1956.
company shall retire 2% of all 33i% preferred
issued prior to close of next preceding fiscal
year less preferred theretofore converted, plus
any arrearages: provided that if consolidated
net income (less preferred dividends) for pre-
ceding fiscal year is less than required amount,
fuch sum shall be so applied and deficit shall
be cumulative. Credit may be taken for excessretirements.
ADDITIONAL PREFERRED—May be Issued Inseries with dividend rate and other provisions
- - - - - • directors subject to prescribed

'ew York and Los Angeles Stock
PRICE

High———
Low ———
QJAfter 2

:—CEI84S 1944 1943 1942
...... 33H !S?i 35'/» 16%
.___ 27 281'« 16 13'.ifor 1 split; before, 62%-54'i.

"« ~Sfo'
?3Jj THAN!
*2"» Co.. Ni

DUVAL TEXAS SULPHUR CO.
History] Incorporated under Texas laws Aug.
•usin'eaa and Property! Company mines eul-

phur by the Frasch process.
• In Feb., 1938, erected and placed in operation
a plant at the Orchard Dome In Fort Bend
Co., Texas. This plant Is being amortized onan estimated total recovery of 2.000.000 tons.
Production to Dec. 25. 1944 baa amounted to
1,190.010 tons.Company leased 3.223 acres of land on the
Palangana Dome in Duval County, but dlacon*tlnued this mine in Aug.. 1935 when depositsbecame exhausted.Operations at the plant at Bollng Dome
(begun in Sept., 1935) were discontinued in""10 due to exhaustion of commercial quan-

San Diego 4 Gulf Ry. (completed in
which connected company's properties

with the Texas Mexican By. was placed in
liquidation In 1937.Control: Company is controlled by United

1944. United Os* Core, (see
_ __ _ _ ___ _ yCUJty IVftT)m*) OWficcl I73<iS7
shares of the outstanding stock.

DIVIDENDS—
1936... $0.50 1937-3* Nil 1*40... SO.T8
iftl" !£ niifc £8 "*-" 1JC

i Mar. 31.
_ SFER AGENT—Manufacturers Truit

Co.. New York.
REGISTRAR—Chaae national Bank. New
LISTED—Unlisted trading on New York Curb
Exrhnnge.
PRICE RANGE— 1945 1944 1943 1942 1941

High._..—.. 16'.* 13'4 mi 9 7',i
Low__...__ 11 % tii 8 8% **i

under •
, ,
" dmleV(fd»i,'?t

are now owned by Eastern Sugar _ _ _ _ _ _ _
were formerly owned by United Porto Rican
Sugar Co. (Ma.) through ita subsidiary. United
Porto Rican Sugar Co. (of Puerto Rieo), which
went into receivership Feb. 13, 1933. and weretaken over June 29, 1934. by tbe Cast Porto
Rican Sugar Co. (dissolved on Apr. IS. 1S3C.

During 1938-39 the trust acquired all the
investments of its subsidiary. Caguaa Co.. Inc.

Officers: G. F. Zoffman. Pre*.: R. H. Bar-
grove. Vlee-Pres.; V. J. Thornhlll. Sec.; Eu-
gene German. Asst. See. and Asst Treas.; t M.Avent. Asst. Treas.

Directors: J. W. Cain. E. Cockrell. W. J. Dale,
R. H. Hargrove, N. C. MeGowen. R. A. Shep-
herd. G. F. Zoffman.

Annual Meeting: Third Tuesday In March
Ne. ef Stockholders: Mar. 31. 1944. 512.
General Office: Niels Esperson Bldg.. Hous-ton, Texas.
New York Office: 2 Rector St.. New York.
Income Account, years ended Dee. 31:

Net sales, etc. —Cos* * expenses.Retire Sc depict...
Adm. it gen. exp.
Taxes ——————Net oper. Income
Other income ——
Total Income -— -

PURPOSE— Net proceeds to redeem Surplus "for eerRPOSE— Net proceeds to redeem t% pre-
ferred of a subsidiary and to pay short term Earn suro l-l .
gtnk leans (see page 2673): balance for addi- f,m surp 12-31

*° p ant *nd •QOipment and working Earned per share°

Oct.
. shares) at S103 per share
by a syndicate headed by

. i Co.. Inc.. New York.
*"«•—" "*" AGENT—Brown Bros. Harrimang Co.. New York.
KEGISTRAR—City Bank Farmers Trust Co..

2. Dresser Industrie*, Inc. comment per SO•••its:
AUTHORIZED — 2.400.000 shares (increased
H°m 335.000 shares to 350.000 shares. June 14.
1.144; to 600.000 shares. Oct. 23. 1944; to 2.400.000

ductive
file, an t a n l n :

Year Net Sales
19<3 S2 715 329
1942::""" 3.0Z0.133

ijfeE: Hill
"38 ———— 1305.510

1945
S2.732.7S3

1.319.252
42.308

129.759
296.947
944.518

8.381
952899
88.090

152.097
cr 73.081

785.793
625.000
160.733

1.539.065
1.699.S5S

$1.57
500.000

(1944. $102,880)
costs. Net

Income
$703.182

795.141
708.536
578,596
354.259
628.014

,.— .—. Comprise a complete produe-
id operating unit, located in Puerto Rico,

T. modern equipped sugar mills bar*. capacity of about 1.000.000 bags per
annum, railroads and equipment and termi-nals with warehouse and harbor faellitiM.

Over 24.700 acres of land are owned and
•bout 9.900 acres leased. Marine equipmentla owned by Eastern Lighterage Co.. a wholly-owned subsidiary. During 1941 a small refinerywas erected at Santa Juana and placed In oper-ation for refining of local quota allotted to
Associates for local sale.

Subsidiaries: Eastern Lighterage Co.. Huma-
cao Shipping Corp. and Las Tlendaa, Inc.

Officers: M. A. Del Valle. Pres.: A. M. De
Blanc, Sec. and Treas.: N. R. Stritehoff. M.
Aragoneses. J. A, Stevenson, Asst Sec. and
Asst. Treas.Trustees: R. E. Renneman. H. E. Boyce.Louis Naetzker. A. H. S. Post J. A. Stevenson.Ne. of Stockholders, Dec. 31,1944: Preferred,
950; common, 845.

No. ef Employees: Dec. 31. 1944. 4.000.
Annual Meeting: No annual meeting.
Main Office: Caguas, Puerto Rico._._ Production (total short tons of commercial

750.000 sugar produced—factory weight), years ended
d 54.314 June 30: 1937. 91.929: 1958. 118.233: 1939. SI.701:

1.593.380 1940, 99.439: 1941. 92.162; 1942. 120.112: 1943. 107.-
645: 1944. 69.421: 1945, 94.038.

Consolidated Income Account, years ended

1944
$2.732.752

1.329.881
45.430

12S.741
291.073
937.636

3.373
940.999
110.424
134.889

"sVslsa

Balance Sheet, n ef Dec. 31:

. . . . . .. Mar. 27. 1945): issued and outstanding.
Dec. 31. 1945. 1.095.137 shares: reserved for con-
7*rsion of preferred. I50.0M; par 50 cents .(changed from no par to oar SI. Oct. 23, 1944: nnMat. & supplies
"par SO cents. Mar. 27, 1945. on a two-for-one Prepayments ....*£gt). Oth. curr. assets.

Assets:
Cash .............
U. S. Govt. sees..Work funds ..—Accts. reeeiv. ——
JlSulchur invent.

.
•5SUED— ( 350.000 shares) in Dec.. 1938. to hold-£> of S. R. Dresser Mfg. Co. class A convert-*ble and class B stock and Clark Bros. Co.
common on basts of two there* for e»nh old
fMss A share and one share for each old clama "hare of S. R. Dresser Mfsr. stock and flve
••ares for each old common share of Clark

_ ,Total current.
Plant, equip., etc.
Exe. prof, ref . bds.
Deferred charges.

1945
S924.498

197.075
3.500

34.205
1.497.556

154.052
8.765
1.573

$2.821.223
1.285.333

1.539.065
$1.39

500,000
non-pro-

Earn.on Com.
$1.40
1.59
1.42
1.16
0.71
1.23
1944

$894.656
159.000

3.500
24.960

1.447.863
127.606
10.007

$2.669.769
1,232.337

16.075
1.738

June 30:
Sugar produced .
Molas. produced .
Misc. income ....rfComp. fr. U. S..
fflServ. contr. inc.
Total revenue ...
Costs St expense*
Deprec. Ac amort
Balance ——.——.
Interest paid ——
Balance .....——
Prior crop profit.
Income taxes ——
Net profit ————
Preferred diva. .
Def. for year ....Prev. earn. surp..
Income tax rea. .
Other credit __.Earn. surp.. 6-30.
Earn., pfd. chare.njEam., com. ah..
No. of pfd. share*
No. of com. ens...

1945
$6,474.365

651.287
27.604

239.756
470.231

7.863.244
7,234.415

352.674
226.156

96.591
129.565

d 28.423
87.500
13.641

134.420
120.779

4.327.378

4.206.599
$0.13
43.66

107.734
143.517

1944
$4.825.118

406.089
31.939

216.794

5.479'Ht
5,684.433

409.308
d 613,701

38.296
1651.997

156.173

d*49S'i24
168.840
764.664

4.882.479
cr 75.753
01133.810
4.327.378

NU
• 87.21
107.736
143.51T

Total
^Disregarding preferred arrears.
OJAfter deducting $115,740 (1944. $74.000)

$4.106.556 $3.919.920 estimated molasses bonus payable to planters
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Transfer Agent & Registrar: Toronto Gen-
eral Trait* Corp. Toronto.
DRAOKETT CO,

4% Conv. Preferred, Series A—Offering:
106.000 shares of 4% cum. convertible pre-ferred, serie* A (par $25) offered at $25 per
chare on April II. 1946 by a syndicate headedby Van Alstyne. Noel & Co.. New York, and
Field. Richards 4c Co.. Cincinnati. Details fol-low:
AUTHORIZED—All series, 500.000 shares: out-
standing, series A. 108,000 shares; par $25.
PREFERENCES—Has preference for assets
and dividends.
DIVIDEND RIGHTS—Entitled to cumulative
dividends of Si per share annually payable
Quarterly Feb. la etc.
DIVIDEND LIMITATION—See bank loan*,
below.
DIVIDEND RESTRICTION—No dividends(except in common stock) may be paid oncommon If (1) consolidated net current as-
self (as defined) are or would be less than
Involuntary liquidation value of outstandingpreferred: or (2) thereafter aggregate of com-mon purchases or dividends on any stock
subsequent to Jan. SI, 1946 would exceed con-
solidated net earnings (as denned) plus $400,-
000. _
VOTING RIGHTS—Has no voting power (ex-
cept as required by Ohio laws) unless anyquarterly dividend Is in arrears for 8 suc-
cessive dividend dates, when board of direc-
tors shall be Increased by £0% (disregarding
fractions) and preferred, voting as a classby plurality vote, is entitled to elect tucb
additional directors.

Consent of 66 2,1 of preferred necessary to(I) authorize or issue stock prior or eaual
to preferred; (2) amend provisions to affectrights of preferred adversely; (3) create re-
tirement fund for any series or preferredunless applied equally to all series: (4) issue
additional preferred of any series unless
thereafter consolidated net earnings (as de-
nned) for 12 calendar months within 15months next preceding equal at least twiceannual dividend requirements on all pre-ferred, and net worth las denned) exceeds in-voluntary liquidation value of all preferred
to be outstanding: (5) merge or consolidate, orsell or transfer substantially all assets; (6)
issue, assume, guarantee or have outstandingany funded debt (as denned) In excess cfsoft of consolidated net worth (as defined);or 17) create or permit any pledge or en-
cumbrance on assets or property, except (a)
unsecured debt (as defined) in ordinary
course of business maturing within 12 monthsand renewals, replacements or refunding*
thereof: (b) purchase money obligations not
to exceed 80ft. of cost or fair value of afteracquired property, and (c) debt of subsidiary
(if company's investment in such subsidiary
does not exceed S25.000) to acquire assets orproperty subject to lien not assumed or guar-anteed by company.
LIQUIDATION RIGHTS—In liquidation, en-
titled to S25 per share if involuntary andS26.50 per share if voluntary plus accrueddividends in all cases.
PREEMPTIVE RIGHTS—None.
CONVERTIBLE—Into common at S25 per
share, with cash or scrip for fractional shares.
Conversion rights protected against dilution.
CALLABLE—As a whole, or in part in
amounts of at least 10.000 (hares, on at least
45 days' mailed notice at any time at S26.50per share and dividends. In absence of de-
fault, company may purchase preferred atany time at not to exceed redemption price .
ADDITIONAL PREFERRED—May be Issuedin one or more series with dividend rate, re-
demption and liquidation prices and other
provisions as fixed by directors subject to
prescribed limitations.
PURPOSE—To redeem all $1.467.000 s. f. de-benture 5s. due 1159, and all 37,500 chares 5%
preferred; balance for general corporate pur-
TRANSFER AGENT—Fifth Third Union Trust
Co.. Cincinnati.
REGISTRAR—Central Trust Co., Cincinnati

Bank Le*ns: Company hat arranged to bor-row on or about June 1. 1946. 1750.000 under
agreement with Fifth Third Union Trust Co-
Cincinnati, and Bankers Trust Co., New York
(1375.000 from each), evidenced by unsecured
2% serial notes, and Sl.750.000 from Metropoli-
tan Life Insurance Co.. New York, evidenced
by unsecured 9% serial notes.

The 2% notes are payable $150,000 annually
and ratably on each June 1. 1947-41 tncl. (dates
tentative). The 3% notes are payable $150,-
000 annually June 1. 1947-61 Incl., with priv-
ilege of prepayment without premium of an
additional $150,000 annually (non-cumulative);
in addition, company mav prepay any amount
in multiples of at least $50.000 with premium
beginning at 4% if prepayment is made on or
before June 1. 1947, decreasing >,i% each year,
credit to be taken on account of any prepay-
ment where premium is paid against future
required payments.

Both agreements contain substantially the
same provisions, which Include covenants that
company will at all times maintain consoli-
dated net current asset* (as defined) of at
least *: .500,000. and will not (1) pay any

Dec. 31/45 HJJuJy 31/45
S3.C34.047 $3.473.5:2- - - - - - 8.576.704

6.S96.946
12.27S.137
1.496.776
1.0=1,867

dividends (except in stock) on or retire any
stock unless thereafter <a) all such paymejnts
(except those financed by sole of stock subse-quent to June 1. 1949) since Sept. 30. 194S
shall not exceed consolidated net incomesince such date plus S220.0CO; and (b) net cur-
rent assets are at least S2.00C',000: (2) createany encumbrance on property except (a) pur-
chase money or existing liens not to exceed
80% of cost or fair value cf after-ocguiredproperty, all such debt not to exceed $300.000,
and extensions, renewal; or replacements
thereof; (b) pledces of grain or other com-
modities and allied products (with hedgedpositions maintained as provided), and (c)certain minor exceptions.

Proceeds to be used for replacements, ad-
ditions, research and laboratory equipment
and new equipment and exnantion projects.

Debenture 5s, 1959 Retired: Entire issue wasretired at N>6',i on June 1.1946 at Irving Trust
Co.. New York.

Common Reclavsffled: Under a recapitaliza-
tion which became effective ApsU 15. 1946.each of the outstanding 352.980 $
shares was reclassined into two
$1 par common stock; and autheof common stock was incrca*i
to 2.000.000 shares, with 108.00*.
common reserved for convert
conv. preferred stock, series A.
DRAVO CORP.

Consolidated Brlenee fh»et:
Assets:

Cash ..-.—.——-U S. Govt. secur..
Receivables, net..
Inventories ———
Reim. ccntr. costsPost-war tax ref.
Contr. term. elm..
Misc. eurr. assets.Contr. billings ...

Total current.
Plant, prop., etc...
Dscr.. depl.. etc...

Net property ..
Patents (net) ——Inv. in affil.. net..
§th. secur. inv. ..ther invest. ....
Misc. assets, net..Due from employ.
Deferred charges.

Total ——...
Liabilities:

Accts. payable —
Fed. inc. taxes —
Accruals ...———Conting. liab. res.
Misc. curr. liab. ..

Total currcr.t.
Res. for losses, etc.
Sost-war reserve.epalrs. etc., res..
Minority Interest.
4% pfd. stk. ($50).
6% Pid. stk ($50).
Crnimon stk. ($1).
Earned surplus ..
Paid-in surplus ..Capital surplus ..
Total ............
QlReacq. ftock ...

Net stk. & surp. _______
Total ___._ $28,895414

Net curr. assets .. $1,892.373

JFiom SEC report.7,285 common shares at cost,
ate: Items not included aboveto certain government contracts

Assets: Dec. 31/45
Cash .__...——— $119.913Receivable; ..... 139,087
Work in process .

1945
2.117.005
2.170.148

Surplus. Jan. 1~
Surplus. Dec. 31..Earn., com. char* u ODNo. of com. shs.. gj 170

"OAfter renegotiation of contract*
GDAccelernted amortization of war

£11944
1.967.024
2.117.005

84.01
89.170

7.141.216
4.592.894
9.43VC23

£•44.296
1.064.039

360.831
121.952

Cf 7.981,970
$18.752.429
20.556.041
11.641.160
6.914.7S1

12.933
675.949
116.285

2.382
2.500

315.769
102.0S7

207.053
cr 10.670.985

$24.352.050
19.814.679
11.267.715

8.f.J6.9C4
13.221

7S9.059
107.624

3.254
2,650

Assets:
JTilnventories ....Exc. prof. ref. bds.
Receivables, net.
C*sh ———————

Total current.
Plant & equip.—
Depreciation ....

Net plant ———
Land ———————
Patents, etc. ....
British siib*id._.Other affil. Inv...st-war tax ref.

iier assets ....
uferred charge*

Total ........
Liabilities:Account* payable

Accruals —......Fed. inc. tax res.
Renegot. refund..

Total current.
Com. stock (SlO).
GDSurplus ....—

Total ........
Net current assets

227.3d
$28.895.114 133.992,183
$2,195.031
4.715.587

B6S.330
850.0CO
728.058

SK.8Rfl.OJ6
400.000
139.770
108.221
521.615

3.S50.550

"sob"."""
13.609.E26

44.296
£-.6.714

18.641,705
176.254

18.465.451

$2.957.523
7.42I.725
1.29:.005

400.000
1.179.428

SJ3.2S0.6E2
400,000
718.230
88.734

5:7.950

3.775.8.'0
500,000

13.F17.7f9
46.263

836.7M
18.976.586
18.9*76*515

$33.992.183
$11,101,368

Total ____ $350,000
Liabilities:

Accounts payable v-3fSSSAdvances ..——— $250,000

pertainingare a* fol-
July 31/45

SS34.861
240,139
381.175

$1,456.175

S381.175
1,075.000

Total ____— $250,000 $1.456.175
DRESSER INDUSTRIES, INC.

Dividends (revised): On no par common
stock: 1939. 75 cents: 1940. $2: 1941 and 1942,
$1.50: 1943 and 1944. SI: on $1 (hares: 1944. $1;
on 50 cent shares: 1945, S1.20.
DREUVRYS, LTD.

Proposed Bond Retirement: See Western
Breweries. Ltd., in Addenda.
DRIVER-HARRIS CO.

Income Account, years ended Dec. II:
Net sales —.——Operating profit..
Deprec. 1 amort.
Net oner, profit..
Fed. income tax.
Excels prof. tax..
Pr. yrs. tax adj—
BAccel. amort ..

•t profit ————
Common divs. —Surplus for year.

1945
$9.190.975

999.951
204.905
795.046
150.000
364.000

2.023
11,872

267.151
214.008
53,143

031944
1.553.586
1,552.958

182.716
1.370.242

150.000
857.250
CT997

"363.999
214.008
149,981

1945
$675.111
170.019
417.683
926.299

$2.819.112
4.557.211
3.301.334
1.255.877

158.691

264.103

""fYn
24.247

$3.894.343
$273.549

44.945
514.000

$832.495
891.700

2.170.148

1944
$663.924

2.683.906
$4.211.716
4.545.204
3.262.978
1.282.226

158,691
268.131
$65.289
31.275
47.383

88.J64.694
$421.468

82.021
1.102.500
1.650.000

$3.255.989
891.700

2.117.005
$3.894.343 $6.264.694

, , „ _ «.356.617 $955.727itjAt lower of cost or market
"tSI.361,000 restricted for reacquired capitalstock.
Note: Investment in capita) stock of British

Driver-Harris Co.. Ltd. is carried at cost, andInvestments in Italian and French subsidiaries
'Societa Anonima Italian* Driver-Harris andetablinements Driver - Harris) at nominalamounts of $1. Financial statements of those
subsidiaries as at Dec. 31 hsve not been re-ceived from abroad.

Accounts certified by Ernst te Ernst.
DUNCAN ELECTRIC MANUFACTURING

CO.
Income Aecoont, years ended Feb. 2*

tTIMet profit ......
Dividends ———.Surplus for year.Prev. earn, surp..
Post-war tax ref..
Credits ..........
Accel. amort., net
Pr. yr. reneg., net
Etrn. surp., 2-28..
Earned per shareNo. of shares——

1946
$198.042

123.120
74.922

$23.598
cr 51.804

9.998
Or 2.709
•37.726

$1.61
123.120

1945
$192.534

123.120
89.414

754.185

"823*59*
$1.56

_._.„___ _._ 123.120
rriAftefFederaTincome faxes.Note: Comoanv in sublect to possible renego-

tlntion for vear ended Feb 28. 1946.
•alane* Cheat, a* «* Feb. M:
Assets: IMft 1945

Ca«h ............. $521.227 $390.876
U. S. Govt. secur. 88.000 13S.OS
Receivables, net.. 241.977 285.040
Inventories _— 412.217 451.748

•" Total current.
Land, bldrs.. etc..Depreciation ——

Net property ..
Patents ____—
Other assets ——
Deferred charges.

Totnt .-.-.—.
Liabilities:

Accounts parable
Gust credit bal...
Accruals .._—...rrrFed. income tax
Dividend payable

$1.243.420
Not stated

345.950

*#.»
$27.368
400,404

$.442
_____ 30.798

$1.598441 $1.896.531
7.345

$85.402 "SS8
7.344

30.780 3X1,780
$178.484 '
100000
307.800
937.726
74,331

•88SSTotal current.Contingency re*..
Cap. stock ($2.50).
Earned surplus .,Paid-in surplus ..

"̂ PfoMI9Cl"">.. »i,,wwm.a*»w • jL***f^.....— , renegotiation provision and after
deducting V. S. tax note*: 1946. $160.000; »"•
$400.000.
DUPUIS FRERES, LIWITEE

Butane* Sheet, a* of Jan. 31:

TotalNet curr. assets..

Assets:
Receivables —..
Cash .............
Emp. bond arct.-
Tnve»tmcnt. cost,.Inventories ......

Total current.
ItJProp. aects., etc.
Goodwill ——....
Pfd. sinking fund

Total ____.

1446

$3.036.840
4.162.000
1.239.920

893.181
$8.831.942

tf
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Chicago,
Account, years ended N.v. Jfc ̂

<4,38S.34< $7.60-1.497
3,«68.208 8.751,184

797,252 588.561
d 80.114 264,752

9.182
273.934

if erredunon divs. ...
Slus for year-
v. earn, surp.-fd. res. adj..
Uts .————, expense ...

surp.. 11-30-

4.399
2.617

23 900
Her 101.300

CT897
20.089
28.750

"d¥,661
959.164

.
2.034

10U.4U8

959,164
$3.84

^aued"on 40,"000~ preferred' and 178.000 com-
-Srshares outstanding Nov. 30, 1946.s>2P.V... depreciation: 1946. $56.451: 1945 (in-

com. share

75.227
875.276

$0.50
(10.14

153.472

"l03~5I5
50,089

891687
er 12.000

3.387

m / t e r .
duduvt amortization). $130.899.
"gfrtom S£C report.SDue to carry-back of current year Ion aad
unused excess profits tax credit.

Note: Renegotiation of war contracts re-
juJted in a finding that no excessive profits
mere realized..n Surplus Account Nov. JO, 1946: Aris-
ing from: Excess of par value of old common

ir» wnw

BefNT<. .Tax
$198.380
290.352
546.074
216.676
247.115

stock exchanged over par value of new com-
mon stock issued therefor in recapitalization,
HJ7.175; excess of proceeds of sale of 5.695shares of new $5 par common stock over par
ralue thereof. $39.865: balance Nov. 30. 1946.
$127.040.Sates and Barnlnn, years ended Mev, W:

Wet _ Net JSet
Tear Sales
1M3........ $4.122.581
U42__— 3,672,757
1S41....—— 5.277.027
1*40.———— 3.808.810
U»-———. 3.606.930

•stance Sheet, as of Nov. 30:
Assets: 1946

Cash ——————... S5C5.980
U. S. Govt secur.. 740,465Otli. mkt. secur... 19.315
Receivables, net.. 539.118
Inventories .... 732.001

Total current.
Plant tt equip. ..
Decree. & amort.

Net property „Land _.._.......
lasur.. cash value
Compens. insur. .
Loan to vendor...
Other assets .....
Deferred charges.

Profit
$117.806
186,981
338.320
183.098
198.152

1945
$694.462
204.145

19.316
245.315
695.439

$2.596.879
1,680.960

950,853
730.107
86.757
87.205
7.500

35.000

4.56<

$1.861.677
1.560,030

934,201
625.829

86.757
96.629
7,500

661
2.528

VOTING RIGHTS—Has one vote per share
concurrently with all other classes of stock,with cumulative voting (or directors.

Consent of 662/3% of preferred necessary
to (1) increase authorized preferred: (2) au-
thorize any additional stock or securities con-
vertible into stocx ranking equal or prior topreferred: (3) amend provisions to limit or
adversely aflect preferred: (4) reorganize, re-caoitaiize or reclassify shares: liquidate or
dissolve; sell substantially all assets, or con-
solidate or merge, unless all preferred is pur-
chased or redeemed; (5) create, assume or
guarantee any funded debt, or permit anysubnidlarr so to do. except (a) acquisition of
subsidiary funded debt, not to be disposed of
unless all owned shares of such subsidiary are
simultaneously disposed of; (b) purchasemoney or existing liens on after-acqulred
property not to be encumbered in excess of
75% of sound depreciated value, or extension,
renewal or refunding thereof: (e) extension,renewal or refunding of funded debt of or
guaranteed by company or a subsidiary Innot to exceed like amount, or id) guaranty ofcontract or obligation (other than for money
borrowed) of a subsidiary in ordinary course
of business: (6) guarantee dividends or obliga-
tions of another entity, or (7) permit any sub-
sidiary to authorize or Issue shares or securi.ties convertible into shares ranking prior toIts common (except to company, not to be
disposed of unless all other owned shares of
such subsidiary are simultaneously disposed
of).
LIQUIDATION RIGHTS—In liquidation, en-
titled to S25 per share if involuntary and to
redemption price if voluntary, plus accrued
dividends in all cases.
PREEMPTIVE RIGHTS—None.
CONVERTIBLE—Into common at any time
prior to Mar. 1, 1956 (or to close of businessday next preceding redemption date if called)
to each Mar. 1 inel. at prices per common
share (with easb for fractional shares) asfollows:
1947— $16.50 1948— S17.75 1949— S19.50
1950... 21.25 1951... 23.00 [TJ19S6... 28.00mPrior to Mar. l. 1956.Conversion rights protected against material
dilution. Preferred converted to be cancelled.
CALLABLE—As a whole or in part on at least
30 days' notice at any time to each Mar. 1,
Inel.. as follows roer share, plus dividends):
184*-.. $26.50 1951... $26.00 1954... $25.50
031954- 25,00

(TiAfter Mar. 1. 1954.
Company may purchase ^referred in whole

or part at net to exceed redemption price: but
not Itrt than all preferred may be purchasedor redeemed while any dividends are in ar-
rears. Preferred so acquired to be cancelled.PURPOSE—Net proceeds from sale of pre-
ferred and common (see below) to pay forImorovements. machiner» and equipment in
connection with reconversion: balance for ad-ditional working capital.

OfTrred: 40.000 shares of preferred at $25per share (proceeds to company $23.50 per
share! and 4S.OOO shares of common at $13.50
per share (proceeds to company as to 5.695
shares. $12 per share) on Aorit 8. 1946 by Paul
H. Da vis & Co., Chicago and associates. Netproceeds of the preferred and 5.695 common

Total ........
Liabilities:Accounts payable

Dividend payable.Accruals _____
Fed. income tax..

11 .Tot7J current.Jjift pfd. ($25) ..
!.i3n?mon stock .Paid-in surplus ..
•rued surplus —

______ shares accrued to company and were used for—————— —————— new equipment, machinery and for additional
$3,548.014 $2.681.582 working capital, while the remaining 39.305

common shares were sold for account of stock-
holders.

Price Ranee: 1046, 27"4-20.
2. Crlbben g> Sextain C«. common; par $$:
Authorized. 250.0CO shares (including 60,606

share* reserved for conversion of preferred):
outstanding. Nov. 30. 1946. 178,000 shares: par

Has one vote per share, with cumulativevoting for directors. Has no preemptive rights.
For dividend restriction, see preferred

above.

$225.472
34.461

209.306
104.479

$573.718
l.HSJOO

_______ '95JU64
Total ..—... $3.548.014 $2.681.582
current assets S2.141.180 $1.287,959.At lower of cost or market.

(Par value: 1946. $5: 1945. $100.
——ts certified. Arthur Young Si Co.Stack; i. Crlbben ft Sextan Co. 4'/«%

" convertible preferred; par $25:
""" 40,000 shares: outstanding.i.OOO shares; par $25.

$222.:S6
11.250

222.192

$455.699
1.000.000

890.000
327,040
875.276

RIGHTS— Entitled to cumulativeof $1.12*4 per share annually pay-
jl u«ter ly Mar. 1. etc.. cumu.'atlve from

.eVmiDEND RECORD— Initial dividend of 28 li
d*5rf.per 5hare Paid J"n« L 1946. Regular divl-
DrvmfiS"1 quarterly thereafter.
Sot « ND RESTRICTION— Company will
iS»r£!ly *nr dividend (except in commonJSjres) or make any distribution on or pur-
t!rS*. °JT "deem, or permit any subsidiary
extinf n?s5- 2*7 Junior stock (a) except to
com.. that Ul« *"« of consolidated net in-
chm,e»«')sequent to Nov. 30. 1945. $275.000. andto «srned surplus for commissions'In connection with the issue ofB .SI ,?.7ed exceeds total of dividends and dl*-
sh.Vi °1* on »nd «o»t of acquisition of Junior
aiif.i* ".I" tuch date: •n<1 (b> unless (mm*.aii.?.y .thereafter consolidated net current
Jffzy. «t least equal 150% of par vaJue of out-"andln- preferred.

Offered: See preferred above.
Price Range: 1946, 14>;-7'.4.
TrstnsNr Agent: Chicago Title Sc Trust Co..Chicago.
Registrar: First National Bank. Chicago.

DRESSER INDUSTRIES, INC.
History: Incorporated under the laws of

Pennsylvania. Dec. 31. 1938. as Dresser Manu-
facturing Co.. as result of a consolidation of
S. R. Dresser Mfg. Co. (incorporated in 1905
as successor to a business founded In 18*0)
and its wholly-owned subsidiary. Clark Bros.
Co. (N. Y-: incorporated, 1903). Also Clark
Bros. Co.. Inc.. a new wholly-owned subsidi-
ary, emerged from the consolidation. Name
changed to Dresser Industrie*. Inc., Oct. 23.

In Julr. 1933. predecessor Dresser company
acquired The Bryant Heater Co. (Ohio).

In Aug.. 1940. acquired 50% of outstanding
•capital stock of Van der Horst Corp. of Amer-
ica (Del.). On Oct. 1. 1940. acquired entire
outstanding capital stock of Pacific Pump
Works. Cal. (name changed to Pacific Pumps.Inc.. Sept. 8. 1944).

On Jan. 1. 1942. acquired all of outstanding
capital stock of Bovaird Sc Seyfang Manufac-turing Co. (Pa.).

On Nov. 1. 1944. company acquired, br toni-
ance of 103.000 shares (par $l) of Dresser com-
mon, net nssets of Internatlonal-Stacev Corp.
and its sussiiijarlcs. International Derrick Jc

Equipment Co. of Ohio. Calif, and Texas (three
separate companies). Roots • CoanersvtUeBlower Corp. and Stacey Bros. Gas Construc-
tion Co. Subsequently. Dresser transferred
to International Derrick <Sc Equipment Co.
tObio) all assets and properties of Interoa-tional-Staeey Corp., Including issued and out-
standing capital stocks of International Der-
rick & Equipment Co. of Texas and California,and Stacey Bros. Gas Construction Co. Capital
stock of Roots-Connersville Blower Corp. is
held by Dresser. InternaUonal-Stacsy Corp.was dissolved.On Feb. 1,1945. acquired net aasats of PayaeFurnace & Supply Co., Inc. and Kobe
through exchange of stocks of respectivecompanies for Dresser common (par SU cents)on following basis: Two shares of Dresser In
exchange for stock of two companies as fol-
lows: Payne Furnace dc Supply: Each 5 pre-ferred shares or 7 common shares: Kobe.
Each 2 ',i 6% preferred A shares, or SO 5% pre-
ferred B. or 5.04 common shares. These net
assets were subsequently transferred to PayneFurnace Co. and Kobe, inc., the old companies
being dissolved.

On Apr. 2. 1945, acquired net assets of Day& Night Manufacturing Co. through exchange
of letter's stocks for 34,534 Dresser common
shares (par 50 cents) on folio wins; basis: (a)Two Dresser common shares for each 3 shares
of Day & Night original preferred: (b) two
Dresser common shares for each 4.9 shares of
Day Sf Night 7% preferred: (c) two Dresser
common shares for each 5.1 shares of Day &
Night 6% preferred; (d) 2.2 Dresser common
•bares for each Day At Night common share.

During Ant half of 1945, company purchased
remaining; 50% interest tat Boko Corp. from

§less Pump Co. through exchange of 5,000
o shares for 8,510 shares (par $0 cents) ofiser common. As Kobe, Inc. owned otherInterest in Roko, Dresser now wholly

owns the latter. Roko has subsequently been
dissolved and Its assets transferred to Kobe.
Inc.On Nov. 1, 1945 acquired 100% ownership of
Security Engineering Co., Inc. by exchange of35,078 shares of Dresser common (par 50 cents)for the 61.386 shares of Security Engineering
common.In 1946 disposed of Van Der Horst Corp. of
America holdings.•utlnessi Dresser Industries. Inc. is aa af-
filiation of member companies, joined to-gether by a common ownership, with kindred
interests, coordinated products and related
markets, operating chiefly in the oil, gas and
water and chemical industries.The business is divided into two major lines—the-Oii and Gas Equipment Division, whichproduces equipment used in drilling, trans-
fcrttne and refining crude oil and natural gas.he Gas Appliance Division manufacturesprincipally equipment for (as-fired residen-
tial, commercial and industrial heating and
air conditioning.

Properties: As of Dec. 31. 1946. principalplants of company and its subsidiaries were as
follows:Dresser Plant—Situated on 13.5 acres of land,
owned in fee by company, at Bradford, Pa.;
floor space, 200.000 sq. ft.Bryant Plants—Situated on 10 acre tract of
land at Cleveland, O.; floor space, 105,000 sq.
ft. and at Tyler, Texas: floor space. 100,000 sq.
ft. Also leases plant in Cleveland with 80,000
sq. ft.

Clark Plant—Situated on IS acres of land
owned in fee at Olean. N. Y.; floor spact. 217,-
000 sq. ftPacific Plant—Situated on 5.5 acre tract of
land owned in fee at Huntington Park. Cal.:
floor space 80.000 sq. ft. Mid-Continent divi-sion plant is located at Tulsa, pkla.

Bovaird & Seyfang Plant—Situated on 4.9
(3.5 acres owned in fee and 1.4 acres leased)
acre tract of land at Bradford, Pa.; Boor space,
140.000 sq. ft.

International Derrick Plants—Located atColumbus and Marietta. O.: Beaumont Tex.:
and Torrance, Cal. Total floor space 575.000
sq. ft. on 32 \'t acres of owned and leaaed land.

Rooti-ConnersvlUe Plant—Situated on 13.5
acre tract of land owned in fee at ConnersvUle.
Ind.: floor space. 187.000 sq. ft.

Stacey Bros. Plant—Situated on 8.1 acres of
land (5-5 acres owned in fee and 2.6 acresleased by Stacey Bros. Gas Construction Corp.,
Ohio, a member operating company) at Cin-
cinnati, Ohio; floor space 80,000 sq. ft

Kobe Plant—Situated on 64 acre tract of
land, owned in fee, at Huntington Park. Cal.:
floor space. 81,000 sq. ft. and Sevall plant lo-
cated in Oklahoma City, Okla., occupies about
20.000 sq. ft. of leased space.

Payne Plants—Principal plant at Beverly
Hills. Cal.: contains 110,000 sq. ft. of factory
space on a 4.6 acre tract, owned in fee. Ownsadditional property in Beverly Hills. Cal.. and
Santa Ana. Cal. Small branch plants at Long
Beach. Passjtiena and Santa Ana. all in Cali-
fornia.

Day & Night Mfg. Plant—Located on 9.7
acres owned in fee at Monrovia. Cal.; floor
space. 117.000 sq. ft. Additional 15.000 sq. ft.
used for storage space.

Security Engineering Plant—Located at
Whitticr. Cnl . situated on 3 acre tract with
ti.Mn sq. ft of floor space.
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Subsidiaries: A* of Dec. 31. 1945. company

held 100* voting control in following *ub-sldiarles:
•ovaird * S*yfang Manufacturing Co. (PaO:

Founded .18*1. Manufactures pumping engines,
raud pumps, drilling rig*, jacks, "Powers",
storage tanks and other miscellaneous gas-
and oil-field products and supplies: plus aline
of allied accessories and equipment

The. Bryont Heater Co. (Ohio): Founded1901; incorporated in Ohio, June 20.1933. Man-
ufactures gas-Ored boilers, winter air condi-
tioners, furnaces, unit heaters, space heaters,
water beaters, conversion burners for resi-
dential, commercial and industrial beating.
Silica Gel De-humidifiers for control of humi-
dity in industrial precision work and for com-fort air-conditioning- systems.

Clark Bros. Co* me. (N. TO: Founded 1880.Manufactures (as, steam and diesel-driveaengines and compressors of large size (200 to4.000 BKP) supplied principally to oil and
natural gas inaus tries. Also marine and sta-
tionary olesel engines; and slush pumps used
in rotary ollwell drilling as well as small oil-
well pumpinc engines and similar equipment.Day * Night Manufacturing Ce. (Cal.)i
Founded 1*09; incorporated in l«23 as Day *
Might Water Heating Co.; present title adopted
in 1940. Manufactures water heaters, water
coolers, custom work, galvanized products and
space heaters.

In Oct.. 1846 Day & Night Flare Corp. was
liquidated into Day & Night Mig. Co.

Brewer Manufacturing Ce., Ltd. (Ontario,
Can.;: Organized Sept 24, 1831 to sell parent
company's products in Canada.International Derrick a\ Equipment Co.
(Ohlolt Founded 1920. Manufactures ollwellpumping units, derricks and drilling units;
alao prefabricated steel buildings—Hangars,
garages, etc.; aviation communications and
electric power line equipment such as towers,sub-station structures.Kobe, Inc. (Cal.): Founded in 1123. Manu-factures perforated or slotted pipe, prepacked
gravel liners, precision gauges, and hydraulic
pumps and hydraulic pumping systems.

Pacific Pumps. Inc. (Cal.): Founded 1(29.Manufactures centrifugal pumps (large hori-zontal types j for refineries and oil lines In-cluding hot-oil charging pumps; hlgb pressure
boiler-feed pumps for electric-generating
plants; general service pumps for petroleum
and other industries: deep-well plunger pumps
for oil wells; deep-well turbine pumps (water)
for municipalities, Industrial use, and Irriga-tion projects.Owns entire outstanding capital stock of
Pacific Pumps. Inc.-Mld-Con&nent Division.

Payne Furnace Co. (Cal.): Founded 1915:
incorporated in California in Jan., 1B4S. En-
gaged In manufacture and sale of gas heatingequipment for residential, commercial and
industrial uses.Roots-Connersville Viewer Corp. (Ind.):
Founded 1854. Manufactures blowers, ex-hausters, boosters and compressors for move-ment of air and gases In steel, gas, chemical
and other Industries; also air and liquidpumps, meters.

Security Engineering Co., Inc. (Cal.): In-
corporated Jan. 25, 1837. Manufactures oil and
well reamers, liners, drilling, bits and fittings.Also a patented drilleble alloy "Seeuraloy".sUacty (tret, Oas Construction Co. (Ohio):
Founded 1915. Produces dry and wet seal gas
holders for municipalities and utilities, fabri-
cated vessels of all types for food, chemical
and general industrial use; also Stacy-Dresser
Engineering division designs and builds pro-
pane air and butane air plants, liquifaction
and liquefied gas storage plants.

Affiliate: Hydrocarbon Research, Inc.
(331/3%-owned) engages in experimental and
development work on the engineering and
commercial application of the "Hydrocoe"
process for making gasoline from natural gas.

Officers: H. N. Maflon. Pres.: J. B. O'Connor.
Exec. Vice-Pres.; A. R. Weis. L. C Harvey,
C. P. Clark. Vice-Pres.; R. E. Reimer, Sec.and Treas.; A. T. Wltthinrtch. Asst Sec. andAast. Treas.: 3. F. Stepson. L. P. Shipley,
Ant. Svc. .

Directors: w. V. Griffin, C. L. Ohrstrom,
P. S. Bush. New York. N. V.; W. A. McAfee.
L. C. Harvey, H. N. Mallon. J. B. O'Connor.
Cleveland, O.; C. P. Clark. Olaan, N. Y.; A. R.
Weis. Huntlngton Park, Calif.;. Norman
Chandler. Los Angeles, Calif.; O. M. Have-kotte, Columbus, O.

Annual Meeting: Third Monday in March..-
Number of Stockholders: Oct. 31, 194C: Pre-

ferred, 494; common, 5,196.
Number of Employees: Oct. 31. 1946, 6,882.
General Office: 1130 Terminal Tower, Caere-

land 13. Ohio.
Unfilled Orders: Oct. 31,1946. $66,894,000: Dec.

31. 1945. S25.500.000; Oct. 31, 1944, J2S.OOO.OOO.
Consolidated Income Account, years ended

Can. & St. inc. tax
QQInc. tax adjust.Reneg. prov. ....
Subsid. pfd. div..
Pr. yr. tax adj. net
Net income ......
Preferred divs. ..Com. dividends ..
Surplus for year.Prev. earn. surp..
Accel. amort., net
Pfd. stk. expense
Pfd. stock prem..Credit ———.....
Pr. yr. reneg., net
Earn. surp.. 10-31.
Earn., pfd. share.Barn., com. share
No. of pfd. sharesNo. of com. shs...

CC1946
35,400

er 837,000

1,037.235
225.000
328.541
483.694

6,676,146

26.000

7.131.MO
117.46

0.74
59.400

1.0US.137

1945
41.250

cr 115.000
300.000
48.000

cr 23,076
1.921.628
r.407'651

514.575
6.485.339

73.541
40.919

"49-50 1%%; 1951-54. 2%: 1953 and t»T
1936. 2>,i%; balance of S3.750.000 dSt lUfIf less Uien lull amount is borrki***meats shall be proporuonateli- ri2*««

Agreement inciuaes provisions "Uc%

with consent of..each bank '

?230.558
676.146
$32.03

1.00
60,000

I.06U.059

I'll

mAfter depreciation and amortisation: 1946,
S9S1.716; 1945. $1,575.017.

GDlncludes $205,103 realized from sale of in-vestments in Van der Horst Corp. of America
and Gulf Plains Corp.

QDIncludes operations at Security Engineer-ing Co.. Inc.
^Applicable to 1944. $36.317; 1943, $194,24:.
E'Reiundable portion of prior years Federal

income taxes resulting from loss carry-back;
included in net income below.Note: Company has made provision for re-negotiation of contracts tor 1945 fiscal year.

Consolidated Capital Surplus Account, year
ended Oct. 31.19«(: Balance Nov. 1. 1945. $11.-
739,097. Add: Excess of net assets, as shown by
books of acquired companies after subsequentminor adjustments, over par value of capital
stock issued in connection with acquisition ofsubsidiary companies, $625.042: adjustments to
net assets, principally reserves and tax claimsat dates of acquisition, of subsidiary com-
panies acquired. $157.712; total. $12.521.851.
Deduct: Excess of cost over par value of 600
preferred shares purchased and canceled,
$1.000: balance Oct. 31, 1946, $12.520.851.

Consolidated Solos and Earnings:
Net fuel

CDYear Sales Income
$54.995,408 $1,656,359

62,499.030
28.796.667

nouts company will not (1) permit Sol
net current assets (as denned) to b.515,000.001). (g) declare or pay anv
(except in stock) on or acquire
required by market fund or sinkin. . -
any prelerred) any stock if thereafti, B

surplus would be less than $5.000 ou? *
permit any subsidiary to (a) create
or suffer any encumbrance on DIfuture property or assets, exceptmoney or existing liens (and
renewals thereof) on after-ac-
and equipment not to exceed
any one time outstanding, and the ufor taxes, etc.. arising in ordinary
business: or to; create, assume or i
additional liability for borrowed it.,.,
cept intercompany debt and currentordinary course of business not to _S3.00U.UUU at any one tune outstandingcoeds to repay short term bonk debt rcrease working -capital.

Capital Stock: 1. Dresser Industries, i
I'M cumulative convertible preltrr*?- 2SIM: ' •»
AUTHORIZED—All series. 123X100 stunt- M^series, tiu.uOO shares: outstanding, this -i-58*
59.400 shares: 600 shares retired; par Sic
PREFERENCES—Has preference forand dividends.
DIVIDEND RIGHTS—Entitled to cumulate.
dividends at rate oi $3.75 per share annual!!payable quarterly Mar. 15. etc.. cumulatni
from Sept. 15.1945. "
DIVIDEND RESTRICTION — Company amnot pay any dividends (except in »»"shares) or make any distribution on. oraT
quire for value or provide for redeznoum iT• •- --• -• - al ol alltfc

19
DC

943 ————
1942 ——

1K41 .... -,
1940 ......

0)1938-40,

11,777,300
11,833.753

6.&12.3U2
S .802.771

years ended

1,851,143
1,728,517
1,010.615
1.196,683

765.612
53.212Dee. 31:

Earn.
Si Com.

S4.73
5.53

015.16
3.01
3.57
2.fi
0.18

1(41. ten

1946
$2.866.643
8,432,840

631.500

ii.49Y.oid
%J8:S8

8.573.342
9.877.256
2.257.335
2.357.335

75.000
715.419
319,037
300.095

1945
SS.474.254
1.170.361
6.585,019

540,910
4,916.733

12,744.668
S34.431.945
15,238.348
7.927.017
7.311.331
2.440.7E2
2.440,762

108.525
575.046
235,858
304,125

$41.715.871

Oct. 31:
Net sales ........
Cost of sales __.
Selling, etc., exp.
JDOperatine profit
Other income __
Total income ——Interest —.......
Other deductions.
Fed. income tax..
Exceas profits tax

1X1946
$54.783.188

44,513.768
9,736.239

533.181
3)650.545
T.183,726

130.232
47,191

761,000
51.000

1945
$80.544,911

63.689.275
8.102.727
8.752.909

173,877
8,926.786

366,200
19.384

729.000
5,645.000

months to Oct. 31; 1942 and 1943 years endedOct. 31.
CDIneludes operation* of Bovaird & Seyfang

Manufacturing Co. since Jan. 1. 1842.GDAfter renegotiation: 1944, $4.50: 1943, $4.78.
Consolidated Balance Sheet, as of OeL 31:
Assets:Cash _______

U. S. tax notes ..Receivables, net—
Income tax ref. ..Post-war tax ref..
War contr. claim.
QDInventories ,—

Total current-Land, bldgs.. etc..Depreciation .....Net property _
Emerg. pit. facll..
Amortization ——Net emerg. facil.
Patents __———Aflil. etc. cos. inv.
Tax claim .......
Misc. receiv., etc..
Deferred charges.

Total -!......
Liabilities:V loan payable..

Notes payable ...
BJAcets. payable.War contr. liabil.
Accruals —————
Income taxes ....

Total, current.
Subs. pfd. stock..3*4% pfd. ($100)..
Com. stk. ($0.50).
Capital surplus —Earned surplus .. __

Total ........ $41,715871 S42.966.831
Net current assets $14.853.451 $17,222.387

EAlter deducting $3.362,935 U. S. tax notes.
ujlncludes renegotiation refund.SJAt lower of cost or market; and in 1945

after $179.061 advance contract payments.
Accounts certified by Ernst & Ernst.
Loan Agreement: Under date of Nov. 15,

1946, company arranged to borrow up to $7,-
500,000 (not less than S6.000.000) from Now
York Trust Co., Bank of America N. T. it
S. A.. San Francisco; National City Bank of
Cleveland, and Brown Brothers Harriman U
Co., New York: subject to approval of stock-
holders at annual meeting held Mar. 17. 1947.

Loan is evidenced bv unsecured negotiable
notes maturing annually Dec. 1. $375,000. 1947-
55. incl., and balance of S4.12S.OOO in 1956.Notes bear annual interest according to ma-
turities as follows (years incl.): 1947-48. 1K%;

... — ..$7.075.000
5,357.594... .....
1.692.990
1,450.028

$15,576.612
5,940.000

547.568
12,520.851
7,131.840

$42,966,831

$6.528.190—— ...
4.751.628

654.654
1,760.551

E3.514.535
$17.209.558$12.000

6.000.000
530.030

11.739.097
6.676.146

junior stock, if (l) thereafter total »
demptioos of junior shares subsequent to 63.
31. 1944, exceeds the sum of (a) consolidate!net income from and after such dats. <T|
SI.000,000 and (cl net proceeds from sals aftersuch date of junior shares; or (2) as of Aw/5or Oct. 31 next preceding, and after iiria>effect to all such disbursements after sa3
date, the sum of the par or stated valui at
all junior stock plus consolidated surplui k
less than 150% of the sum of consolidatedfunded debt and involuntary liquidation vttM
of all preferred and stock having priority arparity therewith.
IJIVIOEND RECORD—Initial dividend of 9K
cents paid Dec. 15. 1945 and quarterly then-after.
VOTING RIGHTS—Bas one vote per shut.While an amount equal to dividends for MIyear is in default preferred, voting separatelyas a class, is entitled to elect one-third or nexthighest whole number of directors.

Affirmative vote (at a meeting) of H 1/3%of preferred necessary to (1) create or In-crease any stock ranking prior to preferred;(J) amend or repeal provisions applicable tc
all series of preferred: (3) reclaasify preferred;liquidate or dissolve, or dispose of subttao-
dally all assets: or (4) consolidate or merit,
unless (a) rights of preferred are safeguarded,and (b) immediately thereafter resulting cot*poration and subsidiaries shall not have out-
standing funded debt or stock greater ID
amount than that permitted to company andits subsidiaries.

Affirmative vote (at a meeting) of ft 1/1%of any particular series of preferred necessary
to change rights of such series.

Unless as of Apr. 30 or Oct. Si next pre-ceding, and after giving effect to any suet
transactions made after such date and pro-
posed, the sum of (a) par or stated value ofall junior stock and (b) consolidated surplus,
equals at least 150% of consolidated funded
debt plus involuntary liquidation value ot pre-ferred and any stock having priority or parity
therewith, the affirmative vote (at a meeting)o< all series of preferred shall be necessary w(1) create, assume, incur or guarantee, directlyor through a subsidiary, any funded debt, ex-
cept (a) for renewal or extension of funded
debt, or (b) by a subsidiary to-company or swholly owned subsidiary; (2) permit any sub-sidiary to issue preferred (except to company
or a wholly owned subsidiary), or issue coin-
man unless company and/or wholly owned
subsidiaries acquire sufficient thereof to main-
tain ratio of owned shares to outstandingcommon of such subsidiary; (3) issue preferred
or any stock having priority or parity there-
with; or (41 dispose of. or permit any sub-sidiary to dispose of (except to company or asubsidiary), any funded debt or stock of •
subsidiary, unless (a) all owned funded debt
or stock of such subsidiary is simultaneously
disposed of. and (b) Immediately prior thereto
such subsidiary shall not own any funded debt
or stock of company or its subsidiaries.
LIQUIDATION RIGHTS—In liquidation, en-
titled to $100 per share if involuntary and toredemption price tf voluntary, plus accrued
'dividends In all cases.
CONVERTIBLE—Into common prior to Sept15. 1955 (or U called, to redemption date) onbasis of 2U common shares for each preferred
share, with scrip for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RIGHTS—Nona.
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... a whole or in part on at

„_ ' published notice at any time to
, incl.. as follows, per share, plus divi-

»•"•*.• 1950. $107.50; 1955. $105, and at S104
i ""Rafter. Also callable for sinking fund.• <££hsee. at $103 per share. Not loos than all•Shirred may bo redeemed if any dividends

ksfrxoVuND—On or before each Apr. IS,
1955. incl., an amount (to extent of

undated net income for preceding fiscalless preferred dividends) sufficient toniVe af $103 per share. l% of all 3%% pro-Jd theretofore issued: any balance not so
iwtthin 12 months to be returned to gen-

^~. funds.«% or before etch Get IS beginning 1956,JSnany shall retire X% of all S»f* preferredJSvid prior to close of next preceding fiscalSir less preferred theretofore convened, plus>;r arrearages: provided that if consolidated
K? income (less preferred dividends) for pro-
filing fiscal year is less than required amount.25i sum shall be so applied and deficit shall^cumulative. Credit may be taken for excess

license from R. C. A, for broadcast and tele-vision receivers, electrical phonographs and
other apparatus.

On July 20. 1943 acquired Halttead TrafficCommunication Corp. (N. Y.) and subsidiary.Halstead Manufacturing Corp.
Business: Engaged in research and develop-

ment in the Held of electronic!. Including tele-
vision and in licensing others to use its patentsand Inventions, and In manufacturing radio,
radio-phonograph combinations, televisionand allied electrical apparatus.

Set sold under names Farnsworth. Pana-
muse and Caoehart. Distribution system com-
prised about 75 wholesale distributors and5.000 retail dealer*.

Properties: Research laboratories are lo-
cated at Fort Wayne. Ind.. plants at Marion,Bluffton, Runtington and Fort Wayne. Ind.:floor space. 350.000 so. ft

Alto owns radio station WGL at Fort Warn*.which was acquired in Dec.. 1944.
Officers: J. B.JMcCargar. Chairman; E. A,

Liabilities:Notes payable —
Accounts payable
(SFed. inc. taxes..
Accruals .........

Total current
Post-war, etc. res.
Other reserve —Com. stock (SI) ..
Capital surplus ..Earned surplus ..

1946
J84Y.091
563.601
94.208

SI. 505.900
"lS3~ii7
1.668,568
5.555,934
2.454.132

1949
$6.000.000
2.911.475
2.670.720

___279.826

$11.862.020
375.000
153.897

1.411,997
2.782.182
1,211.190

EDITION AL PREFERRED—May bo issued in£2.. with dividend rate and other provisions_ by director! subject to prescribed
•RPOSE—Net proceed! to redeem 6% pre-
red of a subsidiary and to pay short term
ik loans (see patte 2673); balance for addi-

tions to plant and equipment and working
OFFERED—(60.000 shares) at $103 per sharein Oct. 16, 1945, by a syndicate headed by
•trrUnsn Ripley St Co.. Inc.. New York. -
TRANSFER AGENT—Brown Bros. Harriman
ico.. New York.REGISTRAR—City Bank Fanners Trust Co.,
LISTED—On New York Stock Exchange.
PRICE RANGE—1946. 116-91; 1945. 113-111 H.

2, Dresser Industries, Inc. common: par BO
AUTHORIZED — 2.400.000 share! Uncreated
from 335.000 shares to 350,000 shares, June 14.
W4: to 600.000 shares. Oct. 23,1944; to 2.400.000
shares. Mar. 27. 1945); issued and outstanding,
Dee. 31,1945.1.095.137 shares; reserved for con-rtrjion of preferred. 150,000: par -50 cents
(changed from no par to par SI, Oct. 23, 1944;to ear SO cents. Mar. 27,1945. en a two-for-one
ipllt).
BSUED— (350.000 shares) In Dec.. 1938. to bold-en of S. R. Dreseer Mfg. Co. class A convert-
ible and class B stock and Clark Bros. Co.
common on basis of two shares for each oldelan A share and one share for each old class
B share of S. R. Dresser Mfg. stock and flve
stares for each old common share of Clark
Bros. Co. stock. 50,000 of these shares were
held in the treasury, and In Oet. 1940. 28.000treasury shares were exchanged for entirecommon stock of Pacific Pump works, and InJune. 1944. remaining 15.000 treasury shares
were sold to private investor!.
. Issued 103.000 shares (par $1) In Nor., 1844
ta connection with acquisition of Intema-
BonsI-Stacey Corp.Issued, early in 1945. 1S4.0S9 shares (par SO
cents) in connection with acquisition of fol-lowing companies: Kobe. Inc. (69.188): Payne
4 Furnace Supply Co.. Inc. (41.827); Day It
Nicht Mfg. Co. (34.534): Roko Corp. (1.510).

Issued Nov. 1. 1945. 35.078 shares In
jy.» v* h^ccui «i> Crfii«iiiKc« ui( wv., toC.
DIVIDEND RESTRICTIONS—See 3*1% pre-ferred 'No. 1) and loan agreement, above..
DIVIDENDS—On no par: 1939, 75 cents: 1940,
C: 1941 and 1942, $1.50: 1943 and 1944. $1; on $1
•hares: 1944. $1; on 50 cent shares: 1845, $1.20;
19*8. none.
TRANSFER AGENTS—Brown Bros. Harriman
f Co., New York, and Bank of America N. T.Sf^A.. Los Angeles.
DIVIDEND DISBURSING AGENT—Brown
B">« Harriman & Co.. Now York.
REGISTRARS—City Bank Farmers Trust Co..new York, and Security-First National Bank.fo» Angeles.
LISTED—On New York and Lot Angelet Stock"Changer
PRICE RANGE— 1946 El945 1944 1943 1942

High..——.... J3»i 33?4 58% 3S14 I6'i
Low———___ 15ft 27 28U 18 I3tt
EAfter 2 for 1 split: before. 62»A-54',i.

FARNftWORTH TELEVISION A
RADIO CORP.

ioJV**ory: Incorporated in Delaware Doe. IS.c~* as successor to Farntworth Television
{"'•-.(California company). Holders of Cali-lornia company's stock received 46 shares afD*w company stock for each snare bold,
w-*? °f Feb. 28. 1939 acquired assets of Cano-"•ft Inc.. and on March 20. 1939 purchased
B*nt equipment and inventories of GeneralHousehold Utilities Co.

'arnsworth Television, Inc. of Pa., a wholly-owned subsidiary, waa dissolved in 1943.
t. 1.1939. company and Radio Corp. of- entered into patent license agree-

> whereby each party acquired the right
payment of royalties to use the inven-

aHM • of *"• other >" the fleii* of televisionI™ In other fields of their respective busi-
Uji * R- C. A. acquired an non-exclutlve
efj™* from Fsrnaworth for television re-|"vers, transmitters and other apparatus.
•vnsworth acquired standard, noa-oxelutive

Hartman. Asst Treat.; 7. A, Barr. Attt Sec.;J. L. Bubut Compt,
Oirectors: J B. MeCargar. X. A. Nieholas.

?' T-,rA.rnj!wor$h' ££":«• *v«»on. B. A, Bow*.J. F. Wharton. L. S. Gllmour.
Annual Meeting: Third Wednesday in Scot
No. of Stockholders: Dee. 31, 1946. about 10..

100.
No. of Employe**: Dec. 31. 1946, 2.500.
Office: 19-21 Dover Green. Dover. Del.
General Office: 3700 East Pontiae St. FortWayne. Ind.
Income Account, years ended Apr. JO:

1946 1945
[J3J20.325.318 (DJ33.76e.073

19.725.488
Net sales, etc. ——
Costs & expenses
Deprec. & amort..
Operating profit .
mother Income —
Total income ——
Other deductions.
Fed. income tax.
Excess prof, tax .Post war. etc.. res.
Tine, tax adj. _
Net profit —————
Prev. earn. surp. .Pr. yr. Inc. tax ..
Invent, res. ___
TlPatent adj. ——
Earn. surp.. 4-30 .
Earned oer share
No. of shares ——

.
326.094
273.736
283.798
557. .134338.344
134.000

—— ...2cr 375.000
crl4.W»0

476.1902.211.190
350.078

cr 100.000
cr 16.830
2,454.132

SO 29
1.668.568

. .
29.939.S21

280.151
3.546.102

2F8.931
3.815.033

221.648
244.000

2.396.000
........

HI9S3.38S1.257.805

__ . ...
2.211.190

(TS0.67
1.411.997. . . . .OOAfter renegotiation provision on basis of1944 settlement

SJIncludes S40.106 (1945. 53,344) net income
of radio station WGL.(T Includes $8.042.187 contract termination
clfilms.

WReturn to Income of cost-war, etc.. re-serve to offset, in part, costs charged against
current year income — less related tax reduc-tions.

TlResulting from unused excess profits
credit: included In net profit below.

TRevifed net profit, after prior year adiust-
ments. amounted to SE85.593. equal to 50.63 per
sharefTAdlustment of patent account to conformwith findings of Bureau of Internal Revenue.Note: Company nns been advised that re-negotiation proceedings for 1946 fiscal year
have been cancelled, and no further action is
contemplated.

Capital Surplus Account, vear ended Aor. 30,
M4C: Balance. May 1. 1945. J2.7S2.1P2. Add: Ex-
cess of option price over par value of 6.000common shares sold under notion agreements.$30.000: excess of market price over par value
of 31.000 common shares issued In acquisition
of Hnlsteed Traffic Communications Corp..
!U.14 000! excess of market price over par valueof 219.571 common shares sold for cash. $2,-

Total __._ $11.338.430 $18.796.287
Net curr. assets .. $6.888.222 13.960.250

fflAt lower of cost (flrtt-in, flrst out) or mar-ket, and. In 194S, after $100.000 reserve for
passible obsolescence.(Jjlncludes renegotiation provision In 194S
only and after deducting U. S. tax notes: 1946.
$20.000: 1945. $1.750.000.

Accounts certified by Ernst & Ernst.
Capital (toek: Pantswortlt TelovMoej *

Radio Cora, stock: par SI:AUTHORIZED—2.000.000 abaroo: outstanding.
Dec. 31. 1946, 1.668,568 shares: reserved for
options and warrants. 88.000 shares: par $1.
VOTING RIGHTS—Entitled to ode veto pa*
there.
PREEMPTIVE RIGHTS—Mono.
DIVIDENDS PAID—None.OFFERED—600.000 common abaroo offorod at
$6 per share on Mar. 28. 1939 by S. H. BollUM
It Sons. Inc.. Eastman. DUlon it Co.. W. B.
Button It Co.. Hemphlll. Noyee at Co.. Hall-
garten It Co.. Riter It Co. and Kuhn. Loeb It
Co.. New York: H. M. ByUesby It Co.. Inc.
Chicago: Wm. Cavalier It Co., San Francisco,
and O'Melveny-Wagenseller tt Durst, Lot
Angeles. Proceeds used for research, plant
acquisition, etc.. and working capital.

12.217 unsubscribed shares offered Mar. I.
1946 at $15.50 per share by E. H. Rolllns St Sara.
Inc. and Eastman. Dillon It Co.. New York.
Proceeds used for additional plant and facul-
ties and working capital.
TRANSFER AGENTS—Kuhn. Loeb * Co-New York, and American Trust Co.. Son Fraa-
>:lsco.
•REGISTRARS—Bankers Trust Co.. Now York,
and Bank of America National Trust At Sav-
-nes Asm., San Francisco.
LISTED—New York. San Francisco and Loo
Angeles Stock Exchanges: also traded la oa
"hlladelohta Stock Exchange.
OFFERED—12,217 shares (being the ttneub-
ncrlbed portion of 219.571 shares offered tostockholders) offered at 815.50 per share oa
March 6. 1946 by E. R. Rolling & Sons. Inc.,
and Eastman. Dillon It Co.. New York. Pro-ceeds were used for additional plant and
facilities and added working capital.
PRICE RANGE— 1946 1945 1944 1943
High........... 19>i 20>! 14H II1.', 3V,
Low—.———— 7»,i 12»i 8>i ITS Hi
Stock Options: As of Dec. 31. 1946, options

for purchase of an aggregate of 88.000 com-
mon shares were outstanding and held as fol-
lows: E. A. Nieholas. 50.000 shares at $6 each:
J. P. Rogers. 6,000 shares at S9.50 each; E. M.
Martin. 7.000 shares at 89.50 each: E. R. Vogel.
12.000 shares at 58 each: B. R. Cummincs. 4.000
shares at SB each and fi.OOO shares at $9.50 each;
P. H. Boucheron. 3.000 shares at 56 each. Op-
tions held by Mr. Nieholas expire Jan. 31.1949.
and remaining options expire April 30. 1949.Terms of options provide that if common
stockholder; are granted pro rata rights to
subscribe to additional common, option hold-
ers are also to be granted identical subscrip-tion rights based on number of common
shares held under option as of record date forrights.

Subscription Plights: Stockholder* of record
(or under ontion) Feb. 11. 1946 had right to
purchase 219,571 «hares fof which 207.354 shares
purchased) at $12 per share on basis of oneshare for each seven shares held (or under op-
tion). Rights expired Mar. 4, 1946.

1942

stock issuance. $140.548
$5.555.934.

Earnings, years endoi
GreatIncome

1944 ___ $39.806.798
1E43 _ ... 26.583.201
1942 _ — 10.433.119
1941 ___ 5,165.905rrj After renegotiation

Balance Sheet, at of
Assets:

Cash ...—.-...---U. S. Treat, ctfs..Receivables, net .
Contr. term. elms.
Reneg. rebates ...
rTJInventories ....

Total current
Land, bid? . etc. .
Depreciation . ...

Net property ..
Patents, net .. ...
Goodwill, net ....
Other assets ... ..
*ost-war tax refd.
Tnsur.. cash value
Deferred charges

: balance. Apr. 30, 1946.
a Apr. 3fc

Net Burn.1 P^oflv on Cwn.
$1,012.113 ffiSO.72

920.005 TB0.68
642.237 0.46

i 181.857 *0.1S
: 1944. S0.55; 1943. $0.60.
Apr. 30:

19J6 1945
S1.886.S19 $3.219.44(1
1.704.281 2.131.488

265.531 3.641.367
1.914.253 122.777

63.411 ........
2.560.028 6.707.197

S8.394.I22
1.633.582

364.041
1.269.541
1.251.984

13T.63S
18.870
17.813

246.666

Total ————— S11.33S.430

S15.822.270
1.579.822

458.168
1.121.654
1.0S4.2B4

183.513
19.M2

559.071
10.347
25.287

J1S.796.2S7

FEDERAL SCREW WORKS
History: Incorporated In Michigan. Juno 22.1919. succeeding co-partnership organized la

Detroit in 1917. Merged Chelaoa Screw Co. laOctober. 1928.
In Jan.. 1929. company acquired Michigan

Screw Co. In Sept.. 1929. completed tbe pur.chase, as of June SO. U2t. of tha asaots and
business of Superior Screw * Bolt Mfg.
(Cleveland), makers of specialized bolts and
high-carbon cap eerowa by tha upset boadprocess.Michigan Screw Co.. incorporated m Michi-
gan. Aug. 20, 1931. and Superior Screw Jc Bolt
Manufacturing Co., Incorporated tat Ohio.
Sept. 24, 1929, both inactive, wholly owned
subsidiaries were dissolved in 1941.

Business: Manufactures various screw ma-
chine products: nuts. bolt*, tcrews, etc. Com-
pany's principal customers an automobile
manufacturers.Properties: Own! plants at Datroit andCheUsa. Mlch.. where all operations are now
centered. In 193$, company told tte I anting.
Mlcb. plant.Officers: E. W. Stewart. Pros.: B. L. Norton.
Vice-Pret. and Treat.; S. H. Boofcer, Vteo-Froa.
and See.; F. E. Mullaly. Asat See. and Aast

'Directors: R. W. Ballantine. E. W. Btowart.W. T. Zur-Schmiede. S. R. Hooker. T. L. Day.
B. L. Norton. J. Gibece, Jr.
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1946
68.200

101.149
106.MS
d 5.496
845.153
~ 41.267

46.722
5.513
3.03

10.69
147.283

1942
147,000
219,424

18.410
201.014
448.719

11922.153
8U.117.974

845.553
5.25

$1.49
147.2S3

Inc. ft prof. tax..
Net income ..._.
Common divi. —
Surplus for yemr.
Earn, surplus. 1-1
Debits _........
Credits ...————
Earn, surpl., 12-31
BTimes int. earn.
Earn., com. share
No. of com. shares

(TjBefore income and profits taxes.
Si Prior years' renegotiation, after deduct-

ing. $258,733 applicable income taxes.
OpPrior year adjustments (loss on buildings

and equipment replaced. $134,790; provision
for refunds relating to ceiling price war con-
tracts. $400.936; additional depreciation, in-
cluding special. $377.194). $912.921: loss (after
charging S8.772 to depreciation reserve) on
land, buildings and equipment sold or
scrapped in 1945. $9.232; total. $922.153.

SJPrior year adjustments (reduction of pro-
vision for income and excess profits taxes.
1359.279; reduction of inventory reserve under
Excess Profits Tax Act. $148.083; capitalization
of major repairs and replacements incurred
for war contracts disallowed as charges to
operations, $607.944), SI.115.306; profit on re-
demption of company j own debentures and
on sale of securities and sundry adjustments.
S2.668: total. SI.117.974.

(T]Includes $36.029 refundable portion of
prior year excess profits taxes.

••lance Sheet, •« of Dec. 31:
Assets: 1946 1945

Cash ....————.. $29.506 $8.350
Receivables ...... 434.595 347.891
minventories __ 2.664.017 2017.777
Bom. of Can. bds. ——.... 200.000

1946
1,307.194

169,609
1.476.803

12.267
Sbl.025

Operating profit .
Other income ....
Total income ——
Other deductions.
Fed. income tax..
Excess profits tax. ____
Inventory res. — 300.000
Net income ——— 60C.150
Dividend; ————— 357.375
Surplus for year.. 246.135
Depreciation ret.. cr 22U.554
Pr. yr. tax ref..— cr 11.618
Pr. yr. reneg.—— cr $.063

§Credit ————— C8.332
ebits ——————— 21.563
irn. surp.. 1-1.- 2,092.375

Earn. surp.. 12-31. 2.626.534
Earn. com. share. S1.24

Based on 487.500 shares.
GJFrom SEC report.
QjProceeds of insurance on life

in excels of cash surrender value.
Balance Sheet, as of Dec. 11:
Assets: 1946

Cash ———————— U25.372
U. S. tax notes—
Receivables, net. 1.923.575
ffiInventories .... 3.892.840
Post-war tax ret.. ........Income tax ref... ........

E194S
1.008.332

137.634
1,145.966

13.153
106.236
726.308

Total current.
Plant and equip..
Depreciation .....

Net property ..Inv. It adv.. sub..
MWte. receivable .
Exc. prof, tax ref.
Deferred charges.

Total.....__
Liabilities:

Acets. pay., etc...
Bank loan .......
Accrued interest.
Divs. payable ....
Bonds due ..——..
Price contr. ref...
ffiRes. for taxes..

Total current.
Contingency res..
Bad debt reserve
Ser. bds. '47-'54 ..
Debs. 5s. 1964——
ff] Common stock.
Earned surplus ..

S3.128.118
4.480.182
2.305.229
2.174.953

44.090
6.893

36.029
15.932

S5.406.016

$269.653
1.125.000

39.340
29.457
50.000

111.354
18.200

$1.643.004
203.000
51.351

550.000
1.198.600

917.548
845.513

$2.574.018
4.341.425
2.250.117
2,091.308

17.816
*4 683.141

1211.371
396.000
40.380
16.410
50.000
64.337
72.990

S853.489
200.000

51.351
600.000

1.215.200
917.S48
844,553

Total current.
Prop, plant, etc.—
Depreciation, etc.

Net property ,.
Life ins. cash val.
Misc. secur. ——..
Emp. stock acct..
Deferred charges.

Total ____-
Liabilities:Accounts payable

Fed. income tax..
Accruals .........War contr. claims
Dividend payableEmp. pr. of shar.

Total current.
Inventory res. —
ECapitaf stock ..
aJCapital surplus-
Earned surplus ..

$6.241.787
1.223.125

304.350
918.775

2
103.519
124.602

S7.388.68o

$1.233.124
561.025
168.068

"~«y.55s
124.479

$2.169.572
300,000

1.200.001
1.092.580
2.626.534

300.270
145.000
155,270

1,937.105
2,092.375

SU.62

Of officer

GD1945
$273.336

SO.C2*
1.372.601
2.433.770

78.5R'.
36.473

$4.244.798
1.210.794

484.587
726.20F
87.214

"i22.1W
S5.180.WS

$695.602
942.883
154,136
196,551

"f06'J3i
$2.095.704

"Vso'ooo
i'usjua

S5.180.9S9
$2.149.094

1947
3.774.032
1.695.490
2.078.542
1.239.920 -

32.490
77.014 -

446.555 •
69.961

I?3V.920
31.799
73.789

44C.5S5
51.338

.______ 353.181
$7.484,823 $8.831.942

$648.682
20.100
26.750

SS31.S10
17.723

9S4
669.574

Assets (confd>
Land, bldgs.. etc..
Depreciation .....

Net property ..
Goodwill ._„....
Insur. deposit _.
Life ins., cash val.
Exe. prof tax ref.
Deferred charge:.
Pfd. sinking fund

Toml __....
Liabilities:

Accts.. etc., pay..
Divs. payable ...
Mtae payable ...
Uncl. dividends „
ttlTax provision..

Total current.
Mortgages .—....
Depreciation res..
Doubt, acct. res..
Inventory res. ...
Five ins. res......
Other reserves ..
4.87. pfd. stk. IS2S)
67r Pfd. Stk. ($100)
Com. stock ($100)Surplus ..........
Exc. prof, tax ref.

Total .........
Net current assets u «ju »« 11 T I R O *

-After $120.935 doubtful account reltA"Less payments on account.
- Shown in liabilities, below.
^'Deducted from assets, above

& Accounts certified. Campbell. Clendennlng

DUREZ PLASTICS « CHEMICALS, INC.
funded Debt: t. Dures Plaatics

•ne. sinking fund debenture Sa: i
AUTHORIZED—$4.000.000; outs!

tl. 129.397
816.478

i:.-:-"
153.694
32.490
21.644

1.675.000

si.ni9.r7i
826.0*0

1.556.39$
124.743
IJ4J1I
31.799

.48.244

2.oob~666
1.309.5CI

446.5S5
2.000.000

747.M1
446.55S

$883:.°"

Total ————— $5.406.016 S4.683.141
Net current assets SI .485.114 $1,720.529

BAt lower of cost or market, less reserve.
81147.283 no par shares.
HjLes» installments paid.
Accounts certified. P. S. Ross & Sons.

DRAVO CORP.
Consolidated Income Account, years endedbee. 31:

Net sales ........
Cost of sales __
Selling, etc.. exp..
Operating profit..
Other income ....
Total income _,.--
Misc. deductions.
Inc. & prof. tax..
Extrd. ehgs. net..
Minority interest.Net Income ......
Preferred divs. ..
Common divs. ---
Surplus for year;
Earn, surplus, 1-1
Security res. ....
Pfd. retire, prem.Earn, surp., 12-31.
Earn., pfd. share.
Earn., com. share
No. of pfd. sharesNo. of com. shares

184(1
$20.647,225

17,060.757
2,895,975

690,493
181.675
872.168

3.233
371,600

cr 213.115
55,449

655,001
130.666
491.719
32.617

13.609.826
cr 58.030

23.578
13,676.895

$10.98
1.06

59.663
492.326

1945
$72.589,906
62.804.856
2.404.870
7.380.180

1SO,!>70
7.531.1SJ

34.899
4,647.52.1

891.495
24,:Ui

1.932,899
Not stated

$26.47
3.49

73.01.
493.034

Note: Company is subject to renegotiation
for 1945. but believes no excessive profits were
realized.
DRESSER INDUSTRIES, INC.

Refunding Approved: On March 17, 1947.
stockholders voted to increase authorized
long-term indebtedness to $7,500,000, permit-
ting company to negotiate a long-term loan
aggregating S7.500.000 to retire present short-
term loans and provide additional working
capital.
DUCOMMUN METALS * SUPPLY CO.

Income Account, years ended Doc. 11:
1946 ——•"

$16.369.004Net sales ..————
Reneg. refund ——
Balance ..——...
Cost of sales ——
Selling, etc., exp..
Emp. profits share

16.369.004
12,622.501
2,314.830

124,479

15.279,137
153.250

15,125.837
11.806,389

2.204.634
106.531

Total ....—— $7.388.686
Net current assets $4,072.215

SJAt lower of cost or market.
CGReprcsentod by shares: 1946. 487.500 par S2;

1945, 7,550 par SlOtf
SFrom SEC report
HJArising from excess of proceeds received

from sale of common shares over aggregate
par value thereof less expenses applicable.thereto.

Accounts certified. Barrow, Wade. Guthri«
Si Co.
DUN A BRADSTREET, INC.

Acquires Buildinc site: Company in March.
1947. acquired a site at downtown New Yorkon which it plans to construct a 12-story build-
ing. The new building will front on Church
Street and extend from Park Place to Barclay-
Street. Building program is no: expected to
get under way until IMS.

Common Split Approved: On May IS. 1947.
stockholders voted to increase authorized no
par common stock from 550.000 to 1.200.000
shares, to effect a 2-for-l split of outstanding
480.000 shares. Split became effective as of
close of business May 15. 1947.
DUPUIS FRERCS, LIMITEE

Income Account, years ended Jan. 11:
1947 1946

Operating profit.. $1,418.047 $1.146.809
Depreciation ..... 142.021 131.384
Inventory res. — 18.883 13.328Net earnings .... 1.257.143 1.002.097
Oiher income — 6.903 6.916
Total income —. 1.264.046 1.009.013
Mtge. interest — 38.996 38.275
Inc. & prof. tax.. 719.397 754.807
Net profit ....—. 505.651 215.932
6% pfd. divs.__. 35.396 70.950
4.8% pfd. divs..... 40.200
Surplus for year. 430.055
Previous surplus. 747.941
Credits __...... [£155.853
Debits ___—— "
Surplus, 1-31 ——
Earn., pfd. share.Earn., com. share
No. of pfd. shares
No. of com. shares

[^Includes $83,750 premium received on sale
of preferred shares and $45.560 profit on sale
of Investments.GCIncludes $117.920 premium paid on redemp-
tion of 6% preferred shares.

Balance Sheet, as of Jan. 31:
Assets: 1947

Receivables -----. Q3S714.765
Cash'.....-....... 452.521
Emp. bond acct.. ——...
Investment, cost . 693.4P9
Inventories ———. 1,679.567

. . S 4 -000.000.
DATED— Feb. 1. 1947.
MATURITY— Feb. 1. 1967.
INTEREST— F&A 1 at office of trustee. Prtn-
Sigf.1 "S^*"1*/*^ P'Si^le in U. S. legal tender.TRUSTEE— Marine trust Co.. Buffalo.
DENOMINATION— Coupon. SI .000 and mul-
tiples: Interchangeable; registerable ai toprincipal.
CALLABLE— As a whole, or in part by lot inmultiples of $10.000. on not less than 30 nor
more than 45 days' published notice at any
time to each Feb. 1 incl. as follows:
1951.
1954.
1957.
1960.
1963.
19E6.

.. 104

.. 103 U

.. 105'j

.. 101=U

.. 101

.. lOOU

1952.... 1033,i
1955 __ If3
1958. _ 102'1

I9S3. — 103 >,i
1956 __ 102
1959 .... 102

?124.285
209.565

17.55
20.E8

67.000
20.000

144.982
Not stated

$13.53
6.01

15.955
20,000

1946
$541.786

466.715
96.324

1,357,948

1961.... 101 (J 1962--.- 101 >.«
1964.— 100% 1965—— lOO'.i

.... __ ... , 1967__ 100
Also callable for sinking fund (which see)

at 100.
SINKING FUND—Annually Fab. 1. 1950-C6.
Incl.. a sum equal to 5>,s% of remainder of $4.-
OOli.000 after deduction of par of debentures
theretofore retired and cancelled (other than
through sinking fund), not previously so util-
ized. Debentures previously issued and reac-
quired (other than through sinking fund) may
be tendered at lesser of cost or par in lieu of
cash. Reouirements may be anticipated for
not to exceed two years, and in amount not .
to exceed net earnings (as defined) accrued
after Sept. 30, 1946, after deduction of all divi-dends and distributions on and acquisitions
(except from proceeds of stock) of common
stock. Cash in sinking fund to be used after
40th day prior to each sinking fund payment
date to redeem or purchase (if so directed by
company I bonds pursuant to call for tenders:
any balance not so applied in sinking fund on
any Mar. 1, if more than S10.000. to be usedto redeem debentures on or before next fol-
lowing Mar. 15. Debentures so acquired to be
cancelled. ,,SECURITY—Not secured by any Hen.
CREATION OF ADDITIONAL DEBT-Com-
pany will not nor permit any aubsidiary i ex-
cept to company) to <l1>.«3£f'.t"Su!?5.2guarantee any additional funded <>ebt-1

uJVeS.fmmediately thereafter (a) cc——"-*•*
funded debt does not exceed 45%dated net tangible assets: and (b) cc
net earnings available for interest *°ja%j
consecutive months within 15 months »«
preceding are at least three times annul
terest on all consolidated debt to £«?"£!,„,.«ing; nor (2) create or suffer any encumbrance
on property or assets now owned or I
acouired. except with consent of «
bentures. other than (a) for lp*e*-mcompensation, insurance, statutory
tions, mechanic's liens, «urety, »tay orbonds, bids, contracts (other than forj
borrowed), or qualification: or Jb^M

money or existing liens (and

'Tompany covenant, to maintain •

Total current. • $3.540.341 S3.U3b.840 from pro:
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(Present stock after 4 for X split).

1029... 1.50 1930... 3.00 1931... 1JB
1932-33 Nil 1934... 0.7S 1935_ 040
1936.., US 1937... 1.60 1938— LOO
1939—• ISO 1940-41 1.50 1942-46 1.60
1947— 4.20 011948... 1.00pPnid prior to stock split.
ETo Mar. 11.

Dividends payable quarterly. Mar. 10, etc..to stock of record about Feb. £4. etc.
"PREEMPTIVE RIGHTS—Such ai mayunder the common law of New York. (1*1
LISTED—New York Stock Exchange; unlisted
trading on San Franclico. Lot Angeles sadAmsterdam Stock Exchange*.

TRANSFER AGENT—Central Hanover Ban*
A Trust Co., New York.
REGISTRAR—City Bank Farmers Trust Co-
New York.
PRICE RANGE— 1947 1946 194S

Stock————— 4S»,i-36J4 48-29% 40U-25

DRESSER INDUSTRIES, INCORPORATED
CAPITAL STRUCTURE
FUNDED DEBT

Issue Rating
1. 3'.',% promissory notes, dua 1962 ...

CAPITAL STOCK
Issue

1. 3%% cum. conv. preferred ........2. Common

ParValue
0.50^Outstanding as of Jan. 15, 1948. CDPrtvately placed. JJJFiacal years. t(TJRsnee since 2-fbr-l split in 1945; range from 1939 to the split in 1945, 62',i-6.

Amount
Outstanding

CD 57,500,000
Amount

Outstanding
58,800 shs.

1,095,137 shs.

HJ Times
Charges Earned

1947 1946
ffiEarned per Sh.

1947 1946
(75.50 $17.46

3.85 0.74

Interest
Dates

HDtvs. per Sh.
1947 1946

$3.75 $375
Nil 0.20

Call
Price
CallPrice

tSSubject to cha'nge. see description below. HjRange since

Price Range
1947 1932-47CD.. CO__
Price Range

1947 1932-47
9SU-80 IE118 -tO
23 -14 1E33».4-14(JRange since IMS.

HISTORY
, .

The Bryant Heater Co. (Ohio): Founded.... —.—.. ..__. _. ,_ . -—. , --__.__ The business is divided into two major Unas
«d und«r th« lam nt p.nnrvi. 1908: incorporated In Ohio, June 20. 1933. Man- —the Oil and Gas Equipment Division, which
31 1938 as Dresser Mariufactur- u/actures gas-fired boilers, winter air condl- produces equipment used in drilling, trans-rnVCa'al result o* i ponlniw.tion nf I » Uor.ers. furnaces, unit heaters, space heaters, porting and rerining crude oil and natural gas.

Dresser Mfa Co (Incineratedia 1MB a w»ter heaters, conversion burners far resi- The Gas Appliance Division manufacturessuccessor to a business foundedi la1880?and ««ntlal. commercial and industrial heating, principally equipment for gas-fired residen-Succewor w a Business zqunaeo in IBSOI ana em... n.m\ n«.h,,^iHiA..« rn, ../.n«»«i nt h«mi. f(«l i-nn>!»>»r»i.>i «r»i ir,,i,,.ti-i«i h»>tin> «r,HSilica Gel De-humidiflers for control of humt- tial,

ary, emerged from the consolidation. Name
changed to Dresser Industries. Inc.. Oct. 23.
"ft,

and industrial heating and
* PROPERTIES

1947. principal plants of com-

natur

a^^s^rssr-SM^as ~&&^-*„*,**«„. e. „stock, of P.ciflc_Pu«np- ̂ .̂̂ .̂ cô Ŝ }1?,̂ :, D1

. and compr*tson of Imrjr* size (200 to
iHP) supplied principally to oil and owned in £•• bv cornDtmv ~*.t Bradford. Pa *as industries. Also .marine and staT 8o7r ?p™e ~ 0 uOC !"Pfl 7> an<uota' ""

Brysnt Plants—S'tuareJ on 10 acre tract of
land at Cleveland. O.: floor space, 105.000 sq.
ft. and at Tyier. Texas: flcor space. 100,000 sq.
ft. Also leases plant in Cleveland with 60,000

A VWa* M*trW< |SW*«MEFU JU* AWM* *a fc/W.T UK *rt £f

tar Heating Co.|present t!U«_«dopt«d M
c.ar!c punt—Situated en 15 acres of landat '; floor :. 217.-

turtng Co. (Pa.).
On Nov. 1. 1944, company acquired, by Issu-ance of 103,000 snares (par (1) of Dresser com-

mon, net assets of International-SUcey Cora,and its subsidiaries. International Derrick AEquipment Co. of Ohio, Calif, and Texas (three
separate companies). Roots - ConnersvUle
Blower Corp. and Stacey Bros. Gas Construc-tion Co. Subsequently. Dresser transferred
to International Derrick Sc Equipment Co.(Ohio) all assets and properties of Interna-
tional-Stacey Corp.. Including Issued and out-
standing capital stocks of International Der-
rick & Equipment Co. of Texas and California,
(which two companies were later merged into
International Derrick & Equipment Co. ofOhio) and Stacey Bros. Gas Construction Co.

"of Roots-Connersville Blower

mercial heating equipment.In Oct.. 1946 Day & Night Flare Corp. was
linuidated into Day & Night Mfg. Co.ireuer Manufacturing Co., Ltd.

Tganized Sept. 24, 1931 to s<
International Derrick * Bimifimmt Co.

(Ohio): Founded 1920. Manufactures oilwell
pumping units, derricks and drilling units,such as drawworks, rigs, rotary tables.swivels for rotary drilling: also cable tool

Pacific Plant—Situated on 5.5 acre tract of
land c'.vned in fee at fiuntington Park. Cal.;floor space 80.0(0 so ft. Mid-Continent divi-
sion plant is Iccated at Tulsa, Oxla.

Bcvaird 4e Seyfacs Plsnt—Sltuatec — —(3.3 acres owned in fee and 1.4 acres leased)

™«commumeasucn

On Feb. 1.1945, acquired net assets of PayneFurnace & Supply Co., Inc. and Kobe
through exchange of stocks of respective
companies for Dresser common (par 50 cents)
on following basis: Two shares of Dresser In
exchange for stock of two companies as fol-
lows: Payne Furnace it Supply: Each 5 pre-ferred snares or 7 common shares: Kobe.
Each 254 6% preferred A shares, or 50 5% pre-
ferred B. or 5.04 common shares. These netassets were subsequently transferred to Payne

et

Kobe. Inc. (6*1.): Founded In 1923. Manu-factures perforated or slotted pipe, prepacked
gravel liners, precision gauges, and hydraulic

. . nc. (Cal.)i Founded 1929
centrifugal pumps (large hori-

_—, for refineries and oil lines in-____ jot-oil charging pumps; high pressure
boiler-feed pumps for electric-generating
plants; general service pumps for ' '

tP)
.! tot

" - 3
, ,industrial use. and

-...,.„„ j<«.U _,

On Aor 2 1945 of incorporated
. e«. .__....
California in Founded

of letter's stocks for 34,534 Dresser common
shares (par 50 cents) on following basis: (a)
Two Dresser common shares for each 3 shares
of Day <c Night original preferred: (b) twogrosser common shares for each 4.9 shares ofay ft Night 7% preferred: (c) two Dresser
common sfinres for each 5.1 shares of Day itNight 6% preferred; (d) 2.2 Dresser common
shares for each Day & Night common share.

During first half of 1945. company purchased
remaining 50% interest in Roko Corp. from
Rodless Pump Co. through exchange of 3.000

equipment for residential, commercial andIndustrial uses.Roots-Connersville Blower Corp, (Inrf.):
Founded 1854. Manufactures blowers, ex-hausters, boosters and compressors for move-
ment of air and gases in steel, gas. chemical
and other Industries; also air and liquidpumps, meters.Security Engineering Co., Inc. (Cal.):
Founded 1931; incorporated Jan. 25, 1937. Mnn-
bits and fittings. Also a patented drillable al-

aere tract of land st Bradford. Pa.: floor space.
international Derrick Plants—Located at

Columbus. Delaware, and Marietta, O.: Beau-mont snd Dalles. Tex.: anct Torrance. Cal.
Total floor space 575.'.'00 sq. ft, on S2'i acres
of owned and leased land.

Rocts-ConnersviHn .
acre trrst 01 land cvned L..... _
Ind.: floor space. 1S7.COC aq. ft.

Stsrev Bros. P'ant—Situated on 8.1 acres of
lend (5.5 acres owned in fee and 2.6 acresleased by Stacey Bros. Gas Construction Corp.,
Ohio, a member operating corr.panv) at Cin-
cinnati. Ohio: floor space SO.OPO sq. ft.

Kobe Plint—Situated on S.4 acre tract of
land, ou-nsrt in fee, at Huntir.ston Perk. Cal.;
floor sccce. Sl.0'0 sc;. ft. and Sevall plant lo-
cated in Oklahoma City. O!cla., occupies about
"(MOO sq. f' o' 'es^ed space.Payne Plants—Principal plant at Bererly
IT:Us. Cal.: contains llc.OOO'sq. ft. of factorys?sc- on s 4.0 acre tract, owned in fee. Owns
additional property in Eeverly Hills. Cal.. and
Sr.r.ta Ana. Cal. Sn-.rll branch plants at Long
Bcn.-h. Paserieno and Santa Ana. all in Cali-fornia.

Day 1 Niffht Mfff. Plant—Located on 9.7
acres cwred :n fee nt Monrovia. Cal.: floor
tpace. m.ron sq. ft. Additional 15.0CO sq. ft
used for storage space.

Security Engineering Plant—Located at
Whi'.tier. Cat. situate,! on 3 sere tract with«6..1<V! «<s f« "f ".oor space.

half interest in Roko. Dresser now wholly
owns the latter. Roko has subsequently been
dissolved and its assets transferred to Kobe.Inc.

On Nov. I, 1945 acquired 100% ownership of
Security Engineering Co.. Inc. by exchange of"5,073 shares of Dresser common (par 50 cents)
for the 61.3S6 shares of Security Engineering
common.

In 1946 disposed of Van Der Horst Corp. of
America holdings.
SUBSIDIARIES

As of Dec. 31. 1947, company held 100% vot-
ing control in following subsidiaries:

Bovaird * Myfang Manufacturing Co. (»>a.)i
Founded 1831. Manufactures pumping engines,
mud pumps, drilling rigs, jacks. "Powers",
storage tanks and other miscellaneous gas-
and oil-field products and supplies: plus a lineof allied accessories and equipment.

Founded 1915. Produces dry and wet seal gas
holder, for municipalities Ind utilities fabri-

^_ and builds pro-
pane air and butane air plants: liquefaction
and liquefied gas storage plants, and plants
fcr large volume production of oxygen.
AFFILIATE

Hydrocarbon Research. Inc. (33 1/3""—owned)
engages in experimental and devslopment
work on the engineering and commercial ao-
plication of the "Hydrocol" process for mak-ing gasoline from natural gns.
BUSINESS A PRODUCTS

Dresser Industries. Inc. is an affiliation of
member companies, joined together by a
common ownership, with kindred interests,coordinated products and related-markets, op-
erating chiefly in the oil, gas and water and
chemical Industries.

S'f-csrs:
K. N. Motion. President
S. B. O'Connor. E::ec. Vice-President
C. Paul Clark, Vies-Preyidsnt
Lyls C. Harvev. Vice-President
Arthur E. Weis. Vice-Prcsident
R. E. Rc'mer. V:ce-Pres.. Sec. & Treas.
A. F. U'itthinrich. Asst. Sec. & Asst. Trcas.
James F. Sirnpson. Assistant Secretary
L. Parks Shipley, Assistant Secretary

Directors:
Prescott S. B-jsh. New York
Norman Chandler. Los Angeles
C. Paul Clark. Clean. N. Y.
V/'.l!!am V. Griffin. New York
L-.-le C. Harvey. Cleveland, O.
Oscar AT. Havekotte, Columbus, O.
H. N. Mallon, Cleveland, O.
William A. McAfee. Cleveland, O.
J. H. O'Connor. Cleveland. O.
Arthur R. \Veis. Huntington Park. Cal.

Annual Meeting: Third Monday In March.
Number of Stockholders: Oct. 31. 1947: Pre-

ferred. 42": common. 5.325.
Number of Employees: Oct. 31. 1947. 8.008.
General Office: 1130 Terminal Tower. Cleve.

Jan* in. Chip
Unfilled Orders: As of Jan. 31: 1943, $57.000.-

000; 1947. S67.0CO.OOO: 1946. S30.0CO.OOO.

P A R T I C I P A T I N G AI1 participating stocks in this Manual are listed (on blue paper) with details
DDCCCDDcn CTVNr»i/e "larding the extent to which they participate in additional dividends. Users
r KtrtKKtU 5 I vJUK.3 of the Manual will find this tabulation to be a
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INCOME ACCOUNTS

COMPARATIVE
Met KalCS ••*»••»•»*>«•» « »— »«
Cost of Jtoods sold — „ ————————, engineering. gen. fc adm. exps..

CONSOLIDATED INCOME
1947 1946

S80.09S.199 S54.7g3.K8
60.033.06S 44.S13.768
12.481.158 9.736.239

moperatinit profit .. ———————
HlOther income (net) —————————

Total income .............*....-.-•t .., ___ [laneousVtHef*ded*uetfonsII.II"
federal income taxes . ————————HFederal excess profits tax —— . ——Tgyifriian St. state income tax.... —— .
nprior years and Income tax adjust.ior years and adjustment (net). ——
~rov. for renegotiation refund....

nority interest ——————————
fflNet Income ———————————

lamed surplus, beginning of year —Hotter surplua credits .... — . — ....
deferred dividends — ————————•Common dividend* . ——— .........
fiOtber surplus charges ———————

7.580,173
274.616

7.854.789
178.983
17.960

2.856.000

333.181
650.545

54.700

*SOC~957

1.183.726
130.232
47.191

761,000
51.000
35.400

CT 837.000
er 41,332

4,439.183
7.131.840

184.047
• 221.625

1,037.235
6.676.146
"225~000

328.541
2S.OOO

ACCOUNT.
1945

S80.544.911
63.6S9.27S
8.102,727
8.752.909

173.877
8,926.786

966.200
19.384

729.000
5.645.000

41.250
CT 115.000

CT 28,676
300.000
48.000

1.931.628
6.485.339

21,250

FISCAL YEARS ENDED OCT.
1944 1943

SS4.995.408 $62.499.030
41.908.268 48.975.018
3.948.445
9,138.CT7

64.293
9.202.970

385.572
8,437

560,000
5.777.000

53.000

800,000

1.299.167
10424.845

86.779
10.281.6:4

304.834
5.281

600.000
6.723.000

50.000
"47".S5i

700.000

31
1942

S28.79G.FS7
21.710.339
2.3S2.031
4,734.317

48.080

4.782.397
105.517

5.944
720.000

2.200.000
32.400

QJ194I
S11.777400

8.013.439
1.691320
2.072.641

52464

"HB

CT 9.981

624.700
33.250

*"s"466

1.656.359
5.47S.573

10.407
1.851.143
4.339.494

i,407"653
845.018 125.814

1.728.516
3.080.478

100.000

"Vis'fso
150.750

1.010.615
2,404.863

"isjooo

S66.501
913.454

2,151.302

Earned eurplua, end of year———
(TjTen months to Oct 31. 1941.CCAfter depreciation and amortization: 1947.

SI .183454: 1946. $951.716: 1945, $1475.017; 1944.
$823489; 1943. 5724,214; 1942, $528.035; 1941. $224,-
195.031946: Includes $205.103 net gain realizedfrom sale of investments in van der Horst
Corp. of America and Gulf Plains Corp.

B11944-42: After debt retirement credit (1944,
$400.000: 1943, 5543,000: 1942. nil); and post-war
tax refund (1944. $242.000: 1943. $204.000: 1942)
$39.000)OD1946-45: Refundable income taxes of prioryears arising from carry-back of operating
losses and unused excess profits tax credits.

{E1944: Includes $50,000 additional provision
for prior year.

fflDividends on preferred stock of subsidi-ary consolidated held by minority interest.GDRevised net income, after renegotiation,
was $1.575.075 in 1944 and $1.602,702 in 1942.QBPrincipal "Other Surplus Credits" follow:

1947: Credit resulting from settlement of re-
negotiation for fiscal year 1945.

Record of Earnings, years ended Doc. $1:Cost and
Year Net Sales Expenses
1938.——_ $5.802.771 $5.736470
1939_____ 6,912462 5.998,908
1940___... 11.838.7S3 9,682,451
•ALANOC •HISTTS

ASSETS 1947
Cash .———————————————....—— S2.972.838
U. 5. Treasury notes__..—————— ........(DNotes it accounts receivable (net). 12469402Post-war excess profits tax refund..Prior year inc. tax refund (current)..Terminated war contract claims and

charges ............................ ........
HJ Inventories:

Finished products ....——_———— 6.716JIS6
In-process products and parts ..—— 10.976.810Raw materials and supplies———— 6.190401Advances to subcontractors ..—— ........Advance payments on contracts—— ........

Total current assets ———........
tBLand and land improvements ......ffiBuildings ..........................jfiMachinery and equipment, etc.....
ffllmergency facilities ————————

Total __——.——————————.Leas: Reserve for depreciation ————Reserve for amortization ........
. Net property ————————————Invest, in and advances to unconsoL

subsidiary ........._....__...._..
Invest in anil. & other companies...Post-war excess profits tax refund..
JBPrior years income tax refund....
Miscellaneous receivables, etc. (net).Patents ..__.._.._.___......._._....Prepaid-insurance, deferred taxes, etc.

$11.533,451
1945: Amount received from underwriters

for dividends accrued from Sept 15. 1945,
to date of sale of 60.000 preferred shares.1944: Net adjustment arising from consoli-
dation of Pacific Pumps, Inc. Mid-Continent
Division (100% control acquiri

returned to

S7.131.840 $6.676,146 86.485.339 $5,478.57$ 4.339,494 $.080,478
1943: Net charge resulting from renegotia-tion of 1942 war contracts.
1942: Provisions for decreciation (from dateof acquisition to Oct. si, 1941) applicable to

plant assets of The Bryant Heater Co.. pre-
viously eliminated upon consolidation.

General Note
(a) During fiscal year 1945. company and its

subsidiaries elected to accelerate amortiza-tion of cost cf emergency facilities over the
period ended Septa 30, 1945. Adjustments re-sulting therefrom have been given effect toby (1) a charge of $397,587 against income for
fiscal year 1542 for additional amortization.(2) net charte of 573.541 against earned sur-
plus representing $375.161 additional amortiza-
tion applicable to prior years leas $301,620 re-fundable Federal Income taxes and (3) netcharge of SG3.130 against surplus of subsidi-ariei acquired during fiscal year 1945. repre-senting S1C3.452 additional amortization, ap-
plicable to periods prior to acquisition less re-
fundable Federal income taxes.

_. _- ._ „ ___— __,_ed as of Nov. 1.
1942: Reserve for contingent

surplus.
EE1945: Includes $453.000 common cash divi-

dend* paid on $1 par shares.
SUPrincipal "Other Surplus Charges" follow:
1946: Premium paid on retirement of pre-

ferred stock (held by minority interest) of a
consolidated subsidiary.

1945: Accelerated amortization of cost of
emergency facilities applicable to prior years
(less credit for refundable Federal incometaxes), $73,541; net additional charge resulting
from renegotiation for prior years (1944,
$36,317; 1943. $194.241). $230.558 expenses in
connection with sale of 60,000 preferred shares,
S40.919: total. $545,018.

ing Oth. Inc. &
Ded. (Net)

$20.764.
38.053
28.606

Inc. Bef.
Taxes
887,265
8H.S072.179.908

Income
Taxes
$34.053
18J8JI

Net
Income
$53212

Common
Dividends

$225.000
635.000

Com. Shs.
•Outstand.

300.000

COMPARATIVE CONSOLIDATED INCOME ACCOUNT, AS OF OCT. 31

$39.479.233

£.2051512
17.250.205

23.301,086
9.453.511
2.346.647

11.500,928
"i*o"ooo

1946
S2.866.643
i.~432~.S46
"esi'soo

4.836.976
8.003.495
5.657.648

S30.429.063
783.315

4.102.953
13.SS4.330
2457.335

20.807,933
$.573.342
2.357,335
9.877,256

1945
S8.474.254

1.170.3C1
6.585.019

540.910

4.816.733

3.015.450
5469,453
4.038.826

ef'fffMl
$34,431.945

725.536
3.729.929

10,782.883
2.440.762

17,679.110
7.927.017
2,440.762

7.311,331

1944
$8.805,774

£31.150
4.992,147

881.122
981.296

6.072.224
1.768.391

cfis'B'oii
$23.544.00G

203.709
1.831.281 .'
5.780.669
1.682.229
9.497.888
4.603.164

762.928
4.131.796

295.711
130475

381.817

Notes payable:o banks (unsecured) . ———————To
To

. ———————
banks (Regulation V to subs.)..Current portion of long-term debt..

fflAccounts payable, etc. .... .. __ ..
Advance payments on contracts ... ...
Terminated war contract liabilities..
Accrued payrolls & oth. compensation
Accrued taxes, interest, rent, etc ——
fflFedcral, state & Caaad. inc. taxes..

Total current liabllltlo* .... ..... ..
g-term notes payable to bank ——
inority int. in consolidated sub..

~rve for contingencies ... _ .....4% conv. preferred stock ($1) __ ..
Common stock ————————— .... ..

{(Capital surplus ——————————— ...
Earned curplus —————————————

• .Total ———————————————————
NH current •sects ——————— ————

$1,109.797
6426,188
1426.077
1456411

875.948
3,669,926

$15,064.317
6490403

715.419
319.037

800.095

$41.715,871

$7,000,000

£252~S21
179,773

"sss'fei
807,229

1,450,028

$15475,612

575.046
235,858

304.125

105.000
5C2.464

"llV.777

242430

1943
$8.425453

401.834
4.668,580

356473
$39.406

5.416.161
1427.933

.crYe'2'.IS
$20468.417

189.399
1414.374
5491.344
1.475,490
9,070607
4477480

451.444
4411.883

314391
30,000 f

239.162

1942
$3421.128

1.540.37C1
6499.46:1
1.405. 109f

335.8021
• er 1.375,318

S1S.7C1.174
1894491

1,801458 \
5,442.05;1.153.140
8,585,705

4.453498
49.849
39.068

Earn. PerCom. Sh.
$0.18a

1941
S1.C13.750

i.i72~.507

3486.889

er 468.720
$6.704,426
5.761436

$06.965
6.068401

3.415.176

105411

$0405

807474

100.477

$44.478

"229:668

, 73,776

$42.966.83! S2S.639.274 S2S.4C8.1S1 S23.C4844S $10428.358

_ ....
5.880.000

547368
12422.826
11.533.451

$51.938.365
S24.414.91C

S6.528.190
4.751:628
"ts£,m
1.023,663

736.888
3.514435

$17409458
~«2~.666

$9406:660
4.016*.672
"466495

674.693
320495

2.120.024

S17.09S.079
300.000

$8,500,000
150.000

3,118498
"235~.98i

609466
321,458

2.400445

$15.335448
450.000

$6.000,000
150,000

2.971.412
1,115.720

(.940.000
647,568

12420.851
7.131.840

$41.715.871
$14,853.451

530.030
11.739.097
6.676.146

$42,966431
$17422487

"35?.365
4.405.856
6.485.339

$28.639,274
$6.445,927

3450.000
854.260

5.478.573

$25.468.181
$5423,069

3450.000
854460

4439.494

$23.648.345
$5,006,583

181419
3.080.478

^—————w-^——'

$10428458
$3,637.865
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•SK-ft, deducting reserves: 1947.
^1945^845.9.417; 1944, 8204.-

nditures
: 1943.

."8190.981: 1942. 8169.640.: Includes reimbursableremittent
HiSt lower of cost (principally average cost)jJreplaeernent market

• BT1947: Emergency faculties (previously«hown separately) wliich amounted to 82.346-
j47 la 1947. are included in other property
itennEstimated refundable Income taxes of
nrior years arising from carry-back of operat-
ing losses and unused excess profits taxcredits, additional amortization, etc.eni946-42: Includes estimated liability for
•.negotiation refunds.

11)1945-42: After deducting IT. S. Treasury tax
notes: 1945. 83.362.935: 1944. 14.511,650: 1943,
ta 175 507: 1942. 8160,000.

fflPer value: 1947-45. 50 cents: 1944. 81; 1943-41.no oar (represented by 350.000 ahares. includ-
tot 15.000 shares held In treasury).rnprinelpal changes in "Capital Surplus
'194*: Balance. Nov. 1. 1946. S12.520.8S1. Add:
Difference between par value and cost of
STATISTICAL RECORD, FISCAL YEARS
Earned per share—preferred ————

—"Common .........
Times preferred dividends earned——QjDivldends per share—preferred——

preferred stock mirchased and cancelled dur-ing the year. 81.975: balance. Oct. 31, 1947,
S12.522.826.

1946: Balance. Nov. 1. 1948. 811.739.097. De-
duct: Difference between par value and cost
of oreferred stock purchased and cancelled
during the year. Sl.OOO. Add: Excess of net
assets (a* shown by books of acquired com-
panies after subsequent minor adjustments)
over oar value of capital stock Issued in con-nection with acquisition of subsidiaries during
the year, 1625,042: adjustments to net assets
(principally reserves and tax claims at dates
of acquisition) of subsidiary companies ac-
aulred during prior vear, $157.712: balance.
Oct. 31. 1946, $12.520.851.

1945: Balance. Nov. 1. 1944. 14.405.8S6. Add:
Excess of net assets (as shown by books of
acquired companies after subsequent minor
adjustments) over par value of capital stock
traued In connection with acquisition of sub-sidiary companies during the year. 87.318,241;
excess of net proceeds (after deducting under-writers' commissions of 8165.000) over par
value of 60.000 preferred share* sold during
the vear, 115,000: balance. Oct 31. 1945. 111.-
739.097.

stock having, a par value of Sl.OO per
$3.150,000: balance. Nov. 1. 1944. 84.405.9

1942: Balance, Nov. 1. 1941. S181JU.

1159
1944: Balance. Nov. 1. IMS. 1854.260. Add:Excess of selling price of 15.000 treasury shares

over amount assigned to stated capital. 8326.-450; reserve for doubtful accounts provided bysubsidiary company at date of acquisition(returned to caoitaf surplus). S7S.I46: transfer
from stated caoltal in connection with change
of capital stock without par value to capital

• share.
,856.

Credit arislne from restoritioff'oT'carryini;
amount of plant assets of Bryant Heater Co.
to recorded cost, less reserves for depreciation
at date Of acquisition (July 1. 1933), S439.454:
excels of carrying value of net assets ofBovalrd & Seyfanc Manufacturing Co. at date
of acquisition (Jan. 1. 19421 over cost of in-
vestment. S233.487; balance, Oct SI. 1942.
5854.260.

ID 1945: 8.000 preferred shares Of Roots-Coa-
nersville Blower Corp. at par value and ac-crued dividends.

General Note*
(a) Consolidated financial statements Include

the accounts of the company and all of its
subsidiaries.(b) Accounts certified by Ernst ft Ernst.

njFriee range—preferred
—common ..—.........Net tang, aaseta par sh.—preferred—

Fixed charges earned:
Before ine taxes it depr. & amort..Before inc. taxes & after depr. 8t

amort ..—.—..__._....._,
After inc. taxes tt depr. & amort——Times chgs. Ac pfd. div. earned—.—Net tang, assets 11,000 fund, debt——Net curr. assets per Sl.OOO fund, debt

Number of shares—preferred...' common ._«ilender year.
Iter renegotiation; 1944. 84.50; 1942. 84.78.!ter 2-for-l split: before. 82»4-S4l4.
'ter deducting preferred dividend

1947S75.50
S3.85
20.03
13.75

nil
S8V4-80

23-14
S518.43
S22.47
48.41
41.34

ftR
85,770
83.821
58.800

1,095,137

1946
832.03

311.60

nil
118-91

S18.48
16.34

9.04
8.96
3.29

59.400
1.095.137

1*44

S2.00

1943
1333

llToo

1942 1*41

8415.75
817.87
27.75
23.45

6.25

60.000
1.060.059

24.01
21.87

5.30
"m47i

S21.486
"sso'odd

t2S~56
S3.63

S3
*JBS3H

111,607
"sss'ooo

50.37
45.36-
17.38

"•738
83,709

*S35*Od6

~1KB!
84.850

"135:666

requirement for full year.
in excess of 83,000.000 at any one time, or (1) create, assume.]liability of company to subsidiary, or of any or through a subsid

jJJAfter deducting preferred
FUNDED DEBT

Term Loan:
borrowed 57.500.with Prudential
Massachusettswhich provides
000. Loan is
of*notes were'ujid toTiure'outitindlng'tirm «eflei; YjTso '̂thajes:"outstanding, this series. Dwn«
loan of 87.125.000. with balance being usedfor S8.sposhares:par 8100. commo^of suehrubrworking capital, additions to plant and equip- PREFERENCES—Has preference for assets or^nv ̂ tock havincment and general corporate purposes. and dividends. _ _ „ . .. ^ ' . *!..*"'-;««? WA'fACompany may take down J2.SOO.OOO of the DIVIDEND .RlGHTS-^Entitled to cumulative

r or guarantee, directly
, any funded debt ax-extension of fioMeda subsidiary to eompaay or •ubsidlary: (2) permit any sob-preferred (except to contpajny

. ____tain ratio

owned subsidiary), or issue com-
company and/or wholly ownedacquire sufficient thereof to main-

of owned shares to outstanding' ' " t U ) Uiueoreferred
ty or parity tiiaTe_- — „ _.. — — . — „ ..-

with: or <4> dispose of. or permit any sub-sidiary to dispose of (except to company or •subsidiary), any funded debt or stock of a
subsidiary, unless (a) all owned fuor stock

additionai'SS.bOO'.OOO provided under the agree- dividends at rate oJI 83.75, per share annually
ment about March |5. 1948 and remaining payable quarterly Mar. 1$. etc., cumulative j^bsWiiry.:'uniessTaTali owned'funded debt
gî t̂̂ rld^U^nt-ete^reK fe^'RE^^tlCTION_Company may £•& ^wX^SSSS^3SSt
%%°T

{
e,^?^^t'££&£0£: S^'JSaffEfa&SBL SL «S S&SSS^ffSSSS^debtednees would be violated by issuance at quire for value or provide for redemption of. LIOUlD^ATlolTs&MfVSn^l^uiQation. en-that date of notes in aggregate amount of Junior stock, if (1) thereafter total of all re- mied to8100 eershare iflavoluntanr andto81,500.000. Under terms of loan agreement demo«ons or Junior shares subsequent to Oet redemptionprice U voluntary plusacsruadcompany, on Dec. IS in each year 19S1 to 1955, 31. 1944. exceeds the sum of (a) consolidated WSKlSji,T?n «U~5.1V*0"111*"*' eoonwu

i_.l.——!.._ »_ _ _ _ . . J _ _ J A_ _ _ _ » _ r . i _ ———— ——A- — — — _ * ••&* I.MA«. t*mmm • •%«• _**SM» fttJCtl dfltel 111) rV - . T-m •• VL. XLU • «. j SE *•*"**• , . -sucn oaie. _<oi CONVERTIBLE—Into common prior to Sept
15, 1955 (or if called, to redemption date) OB
basis of 2Vj common shares for each preferredshare, with scrip for fractional share*. Con-
version rights protected against dilution,
PREEMPTIVE RIGHTS—None.CALLABLE—Aa a whole or m part en at

Inclusive, is required to apply to pro-rate pre- net Income from ax— _... —— ——. ...payment of all notes issued thereunder a sum 11.000 000 and (c) net proceeds from sale after
equal to 6% of original aggregate principal ««<* date of junior shares; or (2.) as.of Apr. SOignal

nd on egamount of notes and on Dec. 15 in eacthereafter a sum equal to 10% of o
principal of notes; all such prepaymentsbe without premium.

or Oct 31 next prect din*, and after givingeffect to all such disbursements after suchdate, the sum of the par or stated value ofall junior stock plus consolidated surplus isless than 150% of the sum of consolidatedleast 30 days' published noticetat any/ttone to
"" * 15. in " "~

Loan agreement requires company to main- yn. than 150% of the sum of consolidatedtain consolidated workine: capital of at least funded debt and involuntary liquidation value
820000LOWi during periodfromlisuanceot Ant of all preferre^and stock having priority or
durintoDerfo1d r̂om9iss*u ĉ1e1o?secon?no>te0to EttVroEND*REC6RD—Initial dividend of 9S'l. thereafter. Also callable for sinking fund,
issuance of third note" and tttSrtSnSSe* of centj P*1*1 Dec- «•1945: r*«ular dividends paid which see. at 8103 per share. Not lesa than all
third note a sum of notlej ulan̂ SSw'ooo SBSgSSlr hereafter. __ __ *S*S***3ff *• redeemed if any dividend.

. ncl., as follows, per share, plus divi-
1950, 8107.30; I955i 8105, and at 8104

thereafter. Also callable for staking fund.

Ma-MMix^. year 1as a e . default'preferred, vbtlnt _____..i. Is entitled to elect one-third or next
iT?o,,£? .SPiSSSL in, 5wo"Siptl!n5i> P5i2cljj*/ U«hest whole number of directors.?SSi L^SS^lPfZJSFK^&vir&it- Afflrmative vote (at a meeting) of 66 2/8%stock? ? otherwise acquire any ahares of its of preferred necessary to (1) create or in-
stock dividends, or make any other distribu-
tion on account of any shares of its stock,
unless after such redemption, distribution or
dividend (a) 70% of excess of consolidated netearnings over consolidated net losses for
period commencing on Oct 31, 1947. to last
fiscal quarter preceding date of such redemp-
tion, distribution or dividend, shall equal or
exceed aggregate amount of all dividends,
except stock dividends, and other distribu-
tions paid or declared on any das* of stock
subsequent to Oct. 31, 1947, plus the excess ofaggregate amount expended subsequent to
Oct. 31. 1947, for redemption or acquisition of
any shares of any class of stock, over aggre-
gate amount received subsequent to Oct. 31,
1947. as proceeds of sale of stock, and (b) con-
solidated working capital shall exceed 827,-500;000.

Agreement further provides that neithercompany nor any subsidiary may create or
Incur any funded indebtedness, except liabil-
ity of company for current indebtedness not

ETNKING FUND—On or before each Apr. 15,
1946 to 1955. Incl.. an amount (to extent ofconsolidated net income for preceding fiscalyear less preferred dividends) sufficient topurchase at $103 per share, 1% of all 3»,4% pre-
ferred theretofore issued: any balance not so

or repeal provlalons applicable to
ll series of nrrierred-TsireclassUypreferred-

or (Ussolve or dSposeof (uV ° 0 f W
unless (a) rights of preferred are safeguarded,and (b) immediately thereafter resulting cor-poration and subsidiaries shall not have out-standing funded debt or stock greater inKiount than that permitted to eompaay aadsubsidiaries.

Affirmative vote (at a meeting) of 66 2/3%of any particular series of preferred necessary
to change rights of such series. .Unless as of Apr. 30 or Oct. Si next pre-ceding, and after giving effect to any such
transaction* made after such date and pro-posed, the sum of (a) par or stated value ofaU Junior stock aad (b) consolidated surplus,
equals at least 130% of consolidated fundeddebt plus involuntary liquidation value of pre-
ferred and any stock having priority or parity
therewith, the affirmative vote (at a meeting)
of all series of preferred shall be neeess«-v tn

era!
On or before each Oct is beginning

of all 3%% prefecompany shall retire 2% i_. _. - „ ™ ,—issued prior to close of next preceding ___
year less preferred theretofore converted, plus
any arrearages; provided that If consolidatednet income Hess preferred dividends) for pre-
ceding fiscal year is less than required amount
such sum shall be so applied and deficit shallbe cumulative. Credit may be taken for excessretirements.
ADDITIONAL ay be

i otber
dlreetors subject to

j — - - - - » • « . - . » » proceeds to redeem 6% pre-ferred of a subsidiary and to pay short term
bank loans: balance for additions to plant and
nUiEPJf nL<nd working capital.LISTED—On New York Stock Exchange.
TRANSFER AND JSrvnMEND ^DISBURSING
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REGISTRAR—City Bank Fanners Trust Co.,
New York.
OFFERED—(60.000 shares) at S103 per shareon Oct. 16. 1945. by a syndicate headed by
Harriman Ripley & Co.. Inc.. New York.
PRICE RANGE— 1947 1946 1945

Preferred——„ 98V4-80 116-91 113-111U
2. Dresser Industries, Inc. eemmen; par SOcents:

AUTHORIZED—2.400.000 shares; Issued andoutstanding, 1.095.137 shares; reserved for con.
version of preferred, 147.000: par 60 cents
(changed from no par to par 51, Oct. 23, 1944;to par 80 cants, Mar. 27,194S. oa a two-f or-one
split).

Dividend Record (In S)
(Calendar Years)

Oa no par shares:
1939— 0.7S 1940— 2.00 1941-42 I.JO
1943-44 1.00

Oa $1 par shares.1944... 1.00
On 50-cent par shares:

1945... 1.20 1946-47 nil
DIVIDEND. LIMITATIONS—See pre-
f%rS4^N&l1i.~"nd lo*n agreement; above.LISTED—Oa New York*ad Los Angeles StockExchanges.
TRANSFER AGENTS—New York Trust Co.,
New York, and Bank of America N. T. is S. A.,Los Angeles.
DIVIDEND DISBURSING AGENT—New YorkTrust Co., New York.
REGISTRARS—City Bank Farmers Trust Co.,New York, aad Security-First National Bank!
PRICE RANGE— 1947 1948 !T194S

Common......... 2»-14 m jStt-lS^i .. 33*4-27
ISSUE

„ter 2 for 1 •put; before. 62fe-S4U.S60.000 shares) Ut Dee.. 1918. to hold'Mfg

ible and class B stock and Clark Bros Cn
common on basis of two shares for each old
class A share and one share for each old cla«t
B share of S. R. Dresser Mfg. stock «r.d five
•uares for each old common share of dark
Bros. Co. stock. 50.000 of these shares were
held in the treasury. »nrt in Oct., 1940. ;j nun
treasury xnnres were errrmnrrd for entir*common stock of Pacific Pump Work!;, and in
June, 1944, remaining ID. MO treasury iharciwere sold to private Investors.

Issued 103,000 shares (par SI) in Nor., 1944
in connection with acquisition of Interna-tional-Stacey Corp.

Issued, early in 1945. 154.059 shares (par SOcents) in connection with acquisition of fol-lowing companies: Kobe. Inc. (69.188): Fayno. . .
& Furnace Supply Co., Inc. (41.827): Day &
Night Mfg. Co. (34J34); Roko Corp. (8410).

CAPITAL STRUCTURE
CAPITAL STOCK

Issue2. Conimoa .............
HISTORY

Incorporated In New York. Aug. 18, 1920 as
a consolidation of Shuttleworth Bros. Co., es-
tablished la 1888 and incorporated la 1902, andMeClearr. Wallin * Croust. formed In IBM.
SUBSIDIARIES

As of Dec. 31.1947. owned 100% of the voting
control of Mohawk Export & Import Corp.
and Alfombras Mohawk de Mexico. S. A.(formed in 1946).
BUSINESS * PRODUCTS

Banks as one of the three leading factors lathe domestic carpet and rue industry, weaving
tapestry, velvet, Axmiaster. Wilton and
chenille floor coverings. Principal raw mate-
rial is imported wool. Spins its major require-ments of worsted, woolen and cotton yarnsaad operates Its own dye houses. Under nor-
mal operating conditions uses about 28,000,000
Iba. of raw wool aad 8.000,000 Ibs. of raw cot-ton annually.

Prior to Nov.. 1928 disposed of its entire out-put through W. & J. Sloane. Inc.. N. Y.. but
INCOME ACCOUNTS

ers of S. R. Dresser Mfg. Co. class A convert-
MOHAWK CARPET MILLS,

Par Amount Earned per Sh,
Value Outstanding 1947 1946 1947

——————— $20 531.000 aha. $5.15 $4.76 $2.00
since that time has sold through distributorslocated throughout the countrv.

Company maintains regional sales head-quarters m New York, Chicago. Los Angeles
and San Francisco.
PRINCIPAL PLANTS 4 PROPERTIES

Dlvs. per Sh.
"" 1946

$2.00

Main office and plants are located on twosites of about 41 acres at Amsterdam, N. Y.
Other unimproved property adjacent or near
the mill properties approximates 20 acres withseveral tenement dwellings thereon. Plants
comprise more than 55 buildings with about 55
acres of manufacturing and storage floor
space. Power is derived from 25 boiler units
with a capacity of 10.000 b.h.p. Four gener-ator units develop a total of 4.400 k.w. Ma-
chinery exceeds 10,000 units, including about1,000 looms.
MANAGEMENT

Issued Nov. 1. IMS. SS.C78 rheres in nequisU
tlon of Security Engineering Co.. Inc.

INCORPORATED
Call Price Ranjre
Price 1947 1932-4T

511,*-32',i 70-5?i
S. M. Brown. Secretary tt Treasurer
E. C. Shuttleworth. A'sirf.nt Secretary
W. E. Baker. Aa«t*tant Treasurer
G. T. Liddle. Purchasing Agent
M. W. Richardson. Chlet EngineerH. P. Kildreth. Advertising Minsger
F. I Uonahan, Sain Manager

DirectorsS. M. Brown. Amsterdam. N. Y.H. D. Burbank, Amsterdam, N. T.
Charles Fagg, New York1 Burrows McNeir. Warrenton. Va.
F. I. Monahan. Forest Hills. N. Y.
E. C. SbuttlevTorth, Amsterdam. N. Y.
H. L. Ehuttleworth. 2nd. Amsterdam. N. Y.
H. L. ShuttSeworth. Amsterdam. N. V.S. K. Warnlek. Sr., Amsterdam. N. T.

Annucl meeting: Lest Tuesday in April in
New York.Number of Stockholder*: Dee. 31, 1947, 3.910.

Number of employees: Dec. 31. 1S47. 5490.
Central Office: Amsterdam. N. Y.
N. V. Office: Textile Building. 295 Fifth Ave.

Sales, less returns, discts. tt allow...fflCost of Bales.,..,......, ——— ....QjSelling, gen. tt admin, expenses..
Provision for doubtful accounts „.

Opera tiaff profit
Interest earned ..
Discounts earned
laiacdlaaeoua flf

Oirteers
H. L. Shuttleworth. President
H. L. Shuttleworth. Sad. Vice-President

COMPARATIVE INCOME ACCOUNT. YEARS ENDED DEC. 31(Taken from reports Bled with Securities and Exchange Commission)
1947 1946 1945 1844 1943

-. $46.878.613 $33.332.403 $30.435.078 S32.S60..162 S32.OflO.71S
_ 36.705.951 24.810.256 25.502.193 27.OSE.6Kl S5.81B.Sn.*

5.523.013 4,490.561 2.831,331 2.651,162 2.70*.«."7
W:\OJ
SSJ47.

1941
.IK1

Total . ______Intereat paid
Other Income deductions — ..

Federal income tax provision..___Federal excess profits tax ..........—
Post-war excess profits tax refund——

Net income to surplus__.......Earned surplus, beginning of year...
Dividends" ............................(EOther surplus debits.._......_...
Xarned surolus. end of year—.——
SUPPLEMENTARY P. fc L. DATAMaintenance ft repairs—...___

Depreciation ._._.......__,_».
OJTaxes other tnaa iaconsa ««....̂Rents ..

$4.649.849
18.172
69.716
5,199

4.742.736
""9'.oio
4.733.726
2.000,000

.
S9.1'W

4.031.682
30.RJ3
47.238

106.817

4416.548
11.187
$6.239

4,169.121
1.638.000

S2.7S3.727
7.976.533
1,593.000

$9.117460
$1.108.995

461.096
880.723
168.S69

S2.S31.121
6.507.412
1.062X00

S7.978,533
$907.804
439.746
635.744
175.972

2,101.654
38.633S7.e:o
12.680

2,190.627
10.302
81.068

2.149.257
680.000
455,01)0

$1.014457
6.55S.1S5
1.062.000

$6,507,412
$784.197
850.75!
824.483
93.772

S.122.717
45.94!!
45.127
27.769

2441460
"ITioi
8424656

680090
1.450.000

er 145.000

$1.239.659
6.641.385
1,062.OW

263.886

S6.SS5.1S5

$664.199
509.680
721,001
47.064

3.4r«.4ir>
55.11?
61.77S
70.JW3

3,687.52$
""is'765

3.637 .783
C44.147

1.910.000
cr 191 .000

S1.274.B15

4,881 4'.r
61.7Z4
M.72!1

21.4 i:r

il'.Siii

20.1S242S
8.51S.2*'

6.6QT.S22
62.SS222 <:"••

6.7S1.6K
"sa'sci;

. .
667.011

2.80»I.O'H>

mineludes related portions of Items shown under "Supplementary p. tt 1. dato" below itatement.
^Includes payroll taxes: 1947, $497496; 1946, $342,981; 1945, $2SO.O" "" ~" "* "" —-— - —- -
IBpther surplus debitt:

1.082.00!)

$6.641484
S678.27S
548.806
943.2M
49.393

S1.W8.S91
SJt«7.S27
1.067.450

S421.MKI

81.962.372
S.012.4SS
1,087 .(WO

S6.42S.76S

S943.689
S&2.S18
6X2.229
48.9C8

i "«.<*%.« uu^A t «*e*»BU p^WA Ŵ 'AIV **» S*«*S*a» a»«sVTT«j Vk*SWB* aa*|«wivt iiw*i»aia. ,v +1 • «"C *• «je»*^ *w tv rr **•«« *•*• i tit««», __
^Includes psvrolJ taxes: 1947, $497496; 1946, $342.931; 1945, $250.017; 1944. $348.476: 1943. $345.981; 1942. $306,336; 1941. 4311.683.

: Charge arising through change et New York State Franchise Tax law la 1944 assessable en prior years taxes. $263.888.
Tear1935——_
1936————
1937........
1938————
1839—___
1940—————

Net Sales
$13.901,592
17491447
18 195448
12.043.790
17.430.680
17.629.878

Cost and

16.076.162
16.705.276
13.521,711
1S.219.52S
15452.033

OperatingProfit
$732476
1415.485
1.489.970

d 1,477 ,921
2.211105
2JT7,84S

Oth. Inc. &Ded. (Net*
$20.714
76.020
17.114

d 7.880
66.463

101460

Inc. Bef.Taxes
S753.190
1.591405
1.507.084

d 1.485.991
2.277.S6S
2.47940S

Income
Taxen
$120,000
330.000
265,000

—————
479.000
900.000

Net
Income
$833.190
1.261.505
1442.084

1 1,485.901
1,798.568
1478405

CommonDividends
S409.72S
846.765
928.710
136.575
409.525

• 680,000

Com. Shs.Outstsnd.
S46.3W
546.300
M6400
546.3-.K)
546.000
543.500

COMPARATIVE BALANCE SHEET. AS OF DEC. 81(Taken from reports filed with Securities and Exchange Commission)
1947 1946 1945 1944 1943

... $6438427 S2.90S.422 $1489.946 81.922.833 $6436.412
jTAceounta k note* receivable, etc™ 2~.781465~ f.BTOJMS 818.834 1.602.616 "«104S3
-Excess profits tax refund —___—— __.... ____ 474.773 ........ ...—..
BlBVeatortSW ________________ 12474,710 15,176.937 14424,135 13.696489 8.861,701

BALANCE SHEETS
ASSETS

ash ___________S. Treasury notes ,
1942

S2.070JJ9
3.000*90)

SSS2.6S9
536.1SJ
6W549
44.90'

Earn. Per
CO?T.. Sh

$1.16
2.31
2X1tz.n
3.21
2.91

1941SS4W4M
£•$2432

rrwrt
DEmploy. cash tt war bonds (contra)DNotes tt advances receivable——.nvestment securities __............
Qlnvest. in subsidiaries (at cost)__TJProperty, plant it equipment———

Depradattoa reeerve ........

S21494402 S194S2.406

_ Net uiupeiIf aectmnt—.........
Refuadable excess profits tax...._..OOeferred charge* 4k prepaid erxp—

Total ..

285.505
161.398
113.113

16.508,793
11,001,765

8407.028
~?90"l77

S28.051.522

217.754
159.844
113.113

15.469.588
10.69S.096

4.774.490

S25.794.61S

S17.381.167
"iS'eoi

82.811
10.000

14.700.jr7
10488.197

4412.170
~S6744S

$22.659493

$19.923482
"I85~402

81433
10.000

14.195.784
10,070.126

4425.658
689.972
402.083

S2S419.0M

SI6.008.39G
$3091718

81.32!10.000
14.109.509
9,630,076

4,479.432
467.113
600.100

S21.956.084'

S15482.793
S55.S35
255.431

80 .9X7
10.0011

14.061.444
9.111.734

4.919.710
2*0.000
789.127

C1.373.5S3

$19.036471
S447~457

34.645
10.009

1S481.76J
S.70S.022

«n •
1476.741
"•91461

811.49747}
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s MANUAL OF INJ'ESTMEKTS
Statistical Reeor* '~«nfd)

Fixed charges earned:
Before inc. taxes ic dep...______
Before inc. taxes & after dep.___
After inc. taxes & dep..............

Net tang, assets per sh.—preferred_
—class A___
—ciass B com..Times prafamd dividend earned__.

EPrice range—deb. 2 T,is. 1965 —.._
Net tangible assets per SI.000 fd. debt.
Net current assets per $1.000 fd. debt.
Number of shares—preferreci—.—..

—class A______—class B common
ffiFor calendar year ended on month after

fiscal year.TFlical years.
^Giving enect to 5-for-l split.
loinac affect to J*t-*or-l mitt.
flE.itire iaaue celled Nor. 30, 1945.
IBefore m-for-1 split.

JJ1M5, $12.50 par shares: prior yaars. no parshares.
DAfter 5-for-l split.
pArter 2.4rfor-l split; before. 6S-3S.
Note: After«pl _ _ . _ __. _ ___10. 1M4, claas A common wan designa

FUNDED DEBT
debenture V/i*, due IMS!

1948
34.24
20.56

S2E.29
S14.15

101 - - I 7 . J
$5.93i
13.796

43S.592
18S.62«

,'ter proceedsdated net

1947
39.09
37.2S
24.0*

S26.6:
S13.3.

I[j- tt.qqi •
!>a.4<£
£3.734

43S.392
19S.750

of proposedincome (as

194C

V-..15
*

S22.7C
11.3..

104U-101 '.j
84.SSC

4C8.5S::

ijfiie. and (b)
defined) for 36

1945
71.80
CC.05
22.64

S20.86
1043
7.U

Si.975

E40&.EE2
113.7SO

eonaoli- upon
eonsecu- may

1944

£4 33 -**
25! .7:1

4.71

ruch terms
determine. I

19.3

$385.23
S50.67

4 SS

"~_7~.J37

and conditions
Cot entitled to s

19.2
"""*••«»
""**»».,

~¥lCn""*
Us.ii

••it

-IIII"""

at directcrilubieribc fof
preceding averaee per annum at least 2.»
times annual interest on consolidated funded

a n y _ _ _ _ _ , . _ _ _ _ _ _ _
convertible into preferred.LISTED—New York Stock Eatchanare.

debt to be outstanding less funded debt to be TRANSFER AND DIVIDEND DISBURSING

nvnoa. If or.gnated olass

retired from proceeds of proposed issue.
DIVIDEND RTSTRICTION—Company will not
declare or pcy dividends 'except stock divi-
dends) or make any distribution on. or pur-
chare or redeem, or permit any subsidiary to
purchase, any capital stock, unless immediate-
ly thereafter (1) subsequent to Nov. 30. 1944.dividends (except stoci: dividends) declared
or ii.iid plus purchase?, redcrrctions aid ether

AGENT—Irving Trust Co.. New York.
AEO1STRAA—Guaranty Trust Co.. New York.
ISSUED—.O.JCO share* of old S100 par cornl
men in Apr., 1917 a> follows—23.026 shares for
the business of F. W. Devoe & C. T. RayaoldiCo.: 16.?«3 shares for business of Devc* 4
Knynolds Co. of XlUnou and U shares lotcar.h.

In Oct., 1925, 5.000 class A shares and in May,

Inc. linking fund
Rating—A

AUTHORIZED—$3.500,000; outstanding. S2.-
185.000.
DA 1 ED—Oct. 1. 1945.
MATURITY—Oct. 1. 1965.
INTEREST—AiO 1 at office of trustee. Prin-
cipal and interest payable in U. S. legal tender.TRUSTEE—Guaranty Trust Co.. New YorK.DENOMINATION—(Coupon $1.1X10: reglsterable

lot, on

distributions on capital stcck iuo.equent tc 192?. 15.000 ciass A shrres were sold to em-
issue of debenrurei deer not exceed the sum ploy«es and in Apr., JS33. 28.030 cUus A «hui»
cf la) consolidate net income: <,b; net pro- were Issued to acquire Jnnes-D.ibney Co.

Clafi A common title wos changed to clan
A. Nov. 20, 1944.For issuance of additional stock see Sub-
OFFERED— (C.799 no par shwes) at tH.IS per

..
«!.ttP

V>4 I B I (»V/110U4*U« IV \t 41V It ItlWi'JC, \ U J JICl UA w~

cceas from sale of rtoci: (as defined) ana fc>Sf'JO.OOO, and (2) consolidated net current as-
sets (as defined) equal at least lK7e of con-
solidated funded debt (as defined).
RIGHTS ON DEFAULT—In event of default _ ._._ ..._.. _ _ „_-__- . _. „.... ,„
'30 d.y grace period for payment of interest), share on Oet. 23. 1945 by a syndicate headedtrustee or 25% of debentures ir.rj- declare prin- by Shields It Co., New York. Proceeds to r*.
cioal due and payable immediately, imburse company in part for acquisition ofINDENTURE MODIFICATION — Indenture Becliwlth-Chandler Co. and Truscon Labors-
mty be modified except as provided with con-
sent of « 2/3% of debentures.
PURPOSE—To redeem ail 27.014 shares of f%
preferred: to advance funds to Truicon LRb-...,, . oratories, Inc. (a subsidiary), for redemption

—— 101',4 Of sjzg.sooo flrst serial 5s. and for sales ex-
—. 1960.
for sinking fund, which

._ _ _.?D—Each Apr. 30 begt.___ _
a sum sufficient to retire 135.000 deben-

TAX STATUS—No provision for assumption
or refund of any Federal or state taxes.
OFFERED— ($3 .SUO.O'JO) at luO'.t i proceeds to88^1 on Oet. _26, ms, by.» syndicate

1946
101.4

torie*. Inc.
PRICE RANGE— 1948 1947 1946

Class A __ 2S._-19.i 31.«-20?i 39.J-23U2. Oevoe * MayneWs Co, Inc., class B com.
•ten; na (i«r:
AUTHORIZED—200.000 shares: outstanding,
Nov. 30. 1948, 188.626 shares; no par. In Sept.
1923 two class A shares and one class B share
were exchanged for each S1CO par share: on
Nov. £0. 1844 class B common was split OB
basis of 5 no par shares for eacb old no par
DIVIDEND RIGHTS—Since 2 .4 for 1 split la
Oct.. 1945 of class A stock, class B entitled toreceive \- the amount per (hare paid in divi-
dends to class A stock.
DIVIDEND RECORD—Same a* class A abovs

S400.000 and not in excess of S600.000, and (2) . . . . . . . . .16% of such Income in excess of S600.000 (plus I. Dev»e * Reynolds Co., Inc. elass A (Melt;
additional payments at option of company). M!_£l3iMJ___. —..... * . _., to" K^ci~1944 "inefbut in no event to exceed in any year a sum AUTHORIZE&-5r..SOO shares: outsUndinB. lo On no par ihansi' (after 5-for-l split)-
_..£ri..j_..« A. __.*__._ wid - iAnA j.!..._«...__ _^— TJftv •>... tQJfl J3£ *O*> •• .•_>•«• n*» C19 PU. *««< eft IK loin en fls 1 O ^ ) ' 9 f t Msufficient to redeem S140.000 debentures. De-
bentures at sinking fund redemption price
may be tendered in lieu of cash. Moneys in•inking fund to be used to purchase, r.t notto exceed sinking fund redemption price, or
redeem debentures. Sinking fund payments
may b. anticipated only by tender and/or
redemption of debentures. Debentures so pur-
chased or redeemed to be cancelled.Callable tor sinking fund as a whole, or in
part by lot, on at least 30 days' published
notice at any time to Sept 30, IMS incl., at
101.i. and at lOO.i thereafter.
SECURITY—Not secured by any lien.
CREATION OF ADDITIONAL DEBT—Com-pany will not. nor permit any consolidated
subsidiary to. create, assume or permit any
mortgage, pledge or lien (except contested
liens) on property or assets now owned or
hereafter acquired, or on income or pronutherefrom, unless debentures are equally and
ratably secured therewith, except (1) purchase
money or existing liens on property hereafter
acquired not to exceed 50% of the lesser of
cost (as deflned) of such property, or net
tangible assets (as deflned) so acquired: orextension, renewal or refunding thereof: (2)

Nov. 30. 1948. 43C.592 shares: par S12.SO
ce (changed from S100 to no per in Sept., 1825. iSJc— *y,2 frisio^
in two class A shares and one ciast B share ex- TT"O~ Aur i Uji"s-
iO* changed for each SI00 oar share: changed from prVlDEND' LQ-UTAT1or no par to $12.50 par in Oct.. 1945 . on basis of r.:_.:r**"i' *•"*"• •"»••"

O.SO

no par to $12.50 par in Oct.. 1945). on basis of
2.i S12.50 shares for each no par share).
DIVIDEND RIGHTS—Since 2.i for 1 split In
Oct.. 1945. entitled to receive twice as much
dividends as paid to ciass B.Giv.ovno K*e»rK <ln S!

(Calendar Ycarr.
(£100 par share*)

1917-18 Nil IP 19-22 4.00 1-23— (.00
1924... 4.50 1925— 7.00

(Class A and B no p&r charei to 194.L inel.)
192G-27 2.40 1928—
1930 —
1S33-.
I9SB-.
1941 —
1846...

l.Rft
Nil
2.00
1.00
(class
1.30

1931 ...
1934-36
1838 ...
19*2-44
A J12-50

1947 ...

0.90
2..TO
Nil
1-25par
1.60

1032 ——
1R37 —
1940 —

B!l»45 —
shares i1946 _

0.30
3.25
0.25
0.75
2.60

_ 1.00
~[DClass A shares only after 5 for l split of
class B.

TlTo Apr. I.HvidpneU psyable

LIMITATION—See funded dtbtabove.
VOTING RIGHTS—entitled to elect two-
thirds of directors.In voting as a class, entitled to one roU parshare.

In voting as a group, and not separately at
a class, class B has 1 vote per share.
PREEMPTIVE RIGHTS—Same as clans A
above
LIQUIDATION RIGHTS—Since 2 U for 1 splitcf class A stock in Oct.. 1945. entitled to rt-ceive in any liquidation, .i the portion distrib-utable upon each class A share,
LISTED—New York Curb Exchanee.
TRANSFER AND DIVIDEND DISBURSING
AGE-N'T—Irving Trust Co.. New York.
REGISTRAR—Ouarantv Trust Co.. N«w York.
PRICE RANGE— 194S 1947 1946

Class B ——— 14-11 16-il.i 17.4-12ENew stock.
RubseriBtien Right*: Claas A and B stock-

_ i A . « -» .- holders ofrecord Sept. 22. 1925 were given U>s.uarterlj-^ Apr. t. ate. to rifM to subscribe to 10,0 o sharas ef additional, . . . .creation of any mortgage, pledged or lien to stock of record about >Iar. 9, etc. el£.( A common at S3S per share on Tthe basissecure Indebtedness of a subsidinry to com- DIVIDEND LIMITATION— See funded debt "i one cliuu A «-har« fcr eapuny or a wholly owned subsldisry:"or (3) de- above.
posits of current assets r.nd obligations atsecurity for workmen's compensation, taxes,
performance of contracts in ordinary courseof business, or surety bonds.

Company will not create, assume or guar-antee any additional funded debt, except as
permitted in (1) above, unless immediatelythereafter (a) consolidated net current assets

LIQUIDATION RIGHTS— Since 2 .i for 1 tplit
_ _ _ _ _ . . _ . _ . _ _. each four (haraa held

Rights expired Oct. 13. 1925.
Class A and B stockholders of recordz&«*'^z&s&.*st"*&*.ss*" *<^*.*r»?«#rs^$Kt<?much as is distributable to ciass B share.

VOTING RIGHTS—Entitled to elect one-third
of directors.

In voting as a class entitled to one vote pershare.
In voting as a group, and not separately as

(as" denned) "equal at least 125% of con.oli- a class, class A has 2 votes per (hare,
dated funded debt (as deflned) to be outstand- PREEMPTIVE RIGHTS—EnuU w subscribeeither clacs

_ _ _ _ _ _ _ _ _ „ _ _ _ _ _ _ _ _ _ *____-_ _ _ _ _ _ _ . . _ _ _ _ _ _ _ _ _ _
ing. less any funded debt to be retired from for any additional common of

DRESSER INDUSTRIES, INCORPORATED

additional clan A aharas at 141 per share on
the basis of one new share for each three
share* held Right* erolr.fi Jun» 14. I»I*

Class A and B stockholders of record Oet4. 1945 had the right to subscribe to 35J27
additional no par class A shares at 160 Pe/share on basis of one share for each 4 cUss A
shares or each 20 class B shares held,
expired Oct. 20, 1945.

CAPITAL. STRUCTURE
FUNDED DEBT

Issue
I. 3H% promts, notes, due 1951 to 1962

CAPITAL STOCK
Issue

1. 3',i% cum. conv. preferred ____
2. Common

Rating
Pa?Value
Jl

$0.50

Amount
Outstanding

SI2.SOO.000Amount
Outstanding

58.200 shs.
1.095.137 shs.

(TTimes
Charges Earned

S13E.12
7.14

$75.50
3.85

Interest
Dates

BDl"s~per"sh.
1948 1947

$3.75 J3.75
1.12',4 Nil

Call
Price
Call

Price
[9107.4

fron?.l939Vtoet..iePsaiietdinBi..45Ci(!2»'e6ri' ffiSubject to <*****• Me description below. SRange since 1945. UlRanRe since 2-for-l gj>lit in

Price Range
1948 1932-«
D.. BJ———Price Range
1948 1932-4J..

98 -83 (11116 -SO
31U-18.4

HISTORY
Incorporated under the laws of Pennsyl-vania. Dee. 31, 1938, as. Dresser Manufactur-

K? " ?!.rei.t.l of • consolidation of S. R.
SESSS** * *• S0l_ 'incorporated in 1905 assuccessor to a business founded in 1880) and
its wholly-owned (ub(idiai.r! Ctark Bror

Co. (N. Y.j Incorporated, if03). Also Clark
Bros. Co.. inc., a new wholly-owned subsidi-
ary, emerged from the consolidation. Namechanged to Dresser Industries, Inc.. Oct. 23,
1944.

On Oet. 1. 1940. acquired entire outstanding
capital stock of Pacific Pump Works, CaT

(name changed to Pacific Pumps. Inc.. Sept-
8, 19441.

Or. JAR. 1. 1942. acquired all of outstandtnf
capital stock of.Bovaud It Scyiang Manufse-turing Co. (Pa.).



MOODY'S MANUAL OF INVESTMENTS

m

}. 1944, company acquired, by i**u--0 share* (par »1) of Dresser cora-
*J «iset* of Internatlonal-SUcey Corp. pumping*"iuSsidiaries. International Derrick * such »J
M oW__ _4 AtklM ^KiJo> __j *•*___._ **»____ .__i_._i_ j

lntema*4«*ial Derrick * Malowent Co.
(Ohio): rounded 1920. Manufacture* ollweU

units, derricks and drilling units,draw-works, rigs, rotary tables.

uently. ;
Derrick Jc Equipment Co. as towers,

KOtMS

*tc«k* ofTnV;-iir~;:-r*z- *»ctures
icnt Co. of Taxa* __ . ___._.mpanies were later merged into

*—.u«»- Derrick ie Equipment Co. of**?,Sd Staeey Bros. Gas Construction Co
i oj'f"rtock of Hoots-Connersville Blowet . ........

**T. held by Dresser. Internatlonal-SUcey c"4!un*'
,and

»*"i "eld by Ores
£ •** dissolved.
£reb. 1. ?»«• ««

boiler-feed
line*

. . _ i prewur*
electric-generating

acquired net assets of Kobe
^ts were subsequently trans-
Inc., the old company being

. first naif of 1945, company purchased
t^g t 50%. interest In Roko Corp. Roko

^Sole,

0 e 1Kobe, Inc.

!Sc%

e*s Appliance Division: On Jan. 12,
Its three gas appliance companies.

, Day If Night Manufacturing Co..Furnace Co. and Bryant Heater Co. to
_™_led Gas Equipment. Inc. for S10.870.000.
STgrit two companies were acquired in 1945
•^B_..nt IXratfT Cn In 1933.

for .-._._charging .
plant*: general service pumps for "pitfoleurn
and other industries; deep-well plunger pumpsfor oil well*; deep-well turbine pump* (water)
for municipalities, Industrial use. and irriga-tion project*.

Own* entire outstanding eaplUl *toek of
Pacific Pumps. Inc. Mid-Continental Division,

" 'ch company distributes "Pacific" pump-
equipment and maintains oil field stores.

rllle Blower cerp. (Ind.): mont
Founded 1854. Manufacture* blowan, ex-
hauster*, boosters and compressors for move-
ment of air and gases in steel, gas, chemical
and other Indus trie*; also air and liquid
pumps, meter*.

ufactures oil'well reamers, liners.'care'drills." - - • - - -• patented

AFFILIATE
Hydrocarbon Research. Inc. (33 1/3%-owned)

engages in experimental and development
work on the engineering and commercial ap-
licatlon of the "Hydrocol" process for mak-
\g gasoline from natural gas.
USINES8 « PRODUCTS
Dresser Industries. Inc. is an affiliation of

member companies, joined together by acommon ownership, with kindred interest*,
coordinated product* and related markets, op-
erating chiefly in the oil. gas and water and
chemical Industries, producing equipment
used in drilling, transporting and refining
crude oil and natural gas.
PRINCIPAL PLANTS A PROPERTIES

As of Feb. 1. 1949. principal plant* of com-
pany and Its subsidiaries were as follows:

Division Plant—Located atDresser Mftf.
Bradford. Pa.

Clark Plant—Located at Olean. N. Y.Pacific Pumps Plant—Located at Huntington
Park Cal. and service plant at Tulsa. Okla.

Bovaird & Seyfang Plant—Located at Brad-
ford. Pa.
. International Derrick Plants—Located at
Columbus. Delaware, and Marietta, 0.: Beau-

and Dallas. Tex.: and Torrance. Cal.
Roots-Cqnnersville Plant—Located at Con-nersville. Ind.

! ^J^S^^mMliiWMtmat^ drtUtai~b5S and •fitting,': Ailo"*-•I JOB of company* net sales and $2.246.314 net amiable alloy "Securaloy."

ojMIDIARIES
_ , _ . _ . _ - - __ . . r —. _ _ _ _ _ _ _ _ , j voting
in following subsidiaries:

_ Soyfatif Manufacturing Co. (Pa.):
1891. Manufactures geared pumping

••MS. bandwheel pumping power*, pumping
6*1. and convertible gas or oil engine* and
dM accessories and equipment.

Ckv* Bra*. Cos, Inc. (N. Y.)i Founded 1880.fcmi/ictures gas. steam and Diesel-driven
; and compressors of all sizes from 75

Staeey Bros. Gas Construction Co. (Ohio):
Founded 1915. Produces dry and wet seal gas
holders for municloaUties and utilities, fabri-
cated vessels of all type* for food, chemical
and general industrial use. and aluminum
fabrication. See also Stacey-Dresser Engineer-
ing Division, below.

DIVISIONS
Stacey-DreSMr Engineering Division: A di-

vision of SUcey Bros. Gas Construction Co.
Engineers and constructs liciuifled gas storage

• IWO BHP. supplied principally to oil and plants and plants for large volume productionssf&nl gas Industrie*. Also marine and sta- of oxygen.
——, ——— engine*; and slush pumps used01 twary otlwell drilling a* well as small oil-

engine* and similar equipment.
Manufacturing C*w LU.Lto\ (OI: Organized Sept A. 1931 to soil parent7'i product* In Canada.

oxygen.
Dresser Manufacturing Division: Products

are pipe couplings, fittings, repair damns and
sleeves: rolled and welded rings, specially de-
signed rims, motor frames and weldments:
copper tubing fittings, welding fittings and
flanges.

Staeey Bros. Plant—Located at Cincinnati,
Kobe Plant—Located at Huntington Park.

Cal.. and service plant in Oklahoma City,
Okla.Security Engineering Plant—Located at
Wh!*-»ier. Cal.
MANAGEMENT

Officers:
H. N. Mallon, President
J. B. O'Connor. Exec. Vice-President
R. E. Reijr.er, Viee-Pres., Sec. It Treas.
C. Paul Clark. Vice-President
Arthur 8. Weis. Vjce-President'
A. F. Witthinrich. Asst. Sec. <Sc Asst. Treo*.

Directors:
Prescott S. Bush. New York
Norman Chandler. Los Angele*
C. Paul Clark. Olean. N. Y.
William V. Griffin. New York
Oscar M. Havekotte, Columbus. O.
H. N. Mallon. -Cleveland. O.
William A. JIcA.'ee. Cleveland. O.
.J. B. C'Ccnncr. Cleveland. O.
Arthur P.. Weis. Huntington Park. Col.

Ancial M*«ti»>: Third Monday in March.
Number of Stockholders: Oct. 31. 1948: Pre-

ferred. 407; conmr.n. 5.219.
Number ef employees: Oct. 31. 1948. 8.677.••••ml Office) 1130 Terminal Tower. Cleva.

land 13. Ohio.

MCOME ACCOUNTS
COMPARATIVE INCOME

5«t sale* __________
Covt of goods sold..
SelL engineering. geiTt adJnT"axp»"

. . eratinr profit .————__...'«r income (net) ...——..___.

CONSOLIDATZD
ES108.8368897 .

79.331.541 60.0:3.063
16.538.709 12,Js:.3J3

ACCOUNT, FISCAL YEARS ENDED OCT. 31
194ft 1945 1944 1943

K4.TS3.1?S SSO.544.91! S54.995.40S $62.499.030
4J.513.76S 63.6P9.275 41.SOS.236 48.97S.Oi8

9.73G.2.10 8,102.7:7 3.94S.445 3.299.167

^«Uaneo~J«Vffier~aeyucffo"n*™"~I»wer*l income taxes ..—.———....
gedertl excess profit* tax..........Qgsdian i state Income Ux..———.fjrior years and income tax adjust,
ggoryesrs and adjustment (net).....
•jj"*-.for renegotiation refund....""""writy interest ......__.._—

» *BN<t flu conic
8*Ji«l surpiu*. be*finntag~of~*7«ar"".
fiS5rS.Jul7)1'" credit* ..———„——tTSierred dividends ____..._.
Bcomraon dividend* _...———""Wer curpiui charge* _

12.706.CSS
411.513

13,118.169
433.D79
36.247

4.460.0CO.. .
104.000.......
45.521

7.580.173
274.616

7,854.759
179.983
17.960

2.856.000
~~54J66

306.937

QJ8.03S.422
11.533.451

219.375
I.232.02S

4.-S39.183
7.131.640

184.047
221.625

533.191
650.545

1.183.726
130.232

47.191
761.000
51.000
35.100

cr 837.000
cr 41,332

1.037.235
6.676.14G

"l!25°666
32S.54!

2S.OCO

8.752.90!)
173.877

8.926.785
366.200

19.334
729.000

5.1)45.000
41.250

er 115.000
er 2S.67S

30U.COO
48.000

1.321.S2S
6.455.3:9

21.250

9.33S.677
64.293

9.202.970
3S5.572

S.-J.17
5RO.OOO

5.7T7.000
53.000

10.224.845
56.779

10.2S1.624
304.S34

5.23)
600.000

6.723.000
50,000

1942
(28.796.687
21.710.339
2.352.031

4.734.317
48.080

4.782.397
105.517

5.944
720.000

2,200.000
32.400

I.407.C53
342.018

cr 37.393
800.000

1.6S6.359
5,478.573

20.407

"670*665

47.366
700.000

cr 9.981

1.831.143
4.329.494

SSo.250
12S.SI4

1.728.516
3.080.478

100.000
418.750
150.750

....Source
*•*•

surplus, end of year.—— 18.
i of net sales and net income for
is follow*:

Oil Sc Gas Appliance
Eauip. Dlv. Division

,—- -———- $79.465.637 $29.171.260
•it* me —__ 5,792.108 2.246.314

n «? AV depreciation and amortization: 1948.
t1£;TnfI: 1947' $1.183.554; 1946. $951.716; 1945.
Ba.635 : :'44' I*23-389'- 1M3' $724.214; 1942.

<8' Include* $144.147 adjustments to re-
lor doubtful accounts and property and

__ ° reserves to conform to income tax
cJ?4l:,*°cludes $205.103 net gain realized from
«r"; OI inve«tm»nt« in v>n H.f Hnr.t r*nrn

an!l Gulf Pl»»ns Corn.After debt retirement credit (1944.
• "43. SS43.000: 1942. nil): and post-warU9u 2<200° 19« $204.000: 1942.

Refundable income taxes of prior
e* ...j1* from carry-back of operating

Jl9«4- r unused excess profits tax credits.
* Prior tncludes S50.000 additional provision

120.470 $11.523.451 $7,131.840 36.676.
[^Dividends on preferred stock of subsidi-

ary consolidated held by minority interest.[E Re vised net income, after renegotiation,
was Sl.575.075 in 1944 and 31.602.702 in 1942.

^Principal "Other Surplus Credits" follow:
1947: Credit resultinz from settlement of re-

negotiation for fiscal year 1945.
1945: Amount received from underwriters

for dividends accrued from Sept. 15. 1945.
to date of sale of 60.000 preferred shares.

1944: Net adjustment arising from consoli-
dation of Pacific Pumps. Inc. Mid-Continent
Division (iCOfc control acquired as of Nov. 1.
1943).

1942: Reserve for contingencies returned to
surplus.

31945: Includes $453.000 common cash divi-
dends paid on SI par shares.

US Principal "Other Surplus Charges" follow:
1946: Premium raid on retirement of pre-

ferrsd stock (held by minority interest) of a'
consolidated subsidiary.

1945: Accelerated amortization of cost of
emergency facilities applicable to prior years
Hess credit for refundable Federal income
taxes). $73,541: net additional charge resulting

145
from

$6.485.339
renegotiation

$5.478.573
for prior

4.339.494
years (1944.

S36.317: 1943. S194.241). S2S0.558 expenses In
connection with i ale of 60.000 preferred share*.
S-iO.919: total. $345.018.

1943: Net charge resulting from renegotia-
tion of 1942 war contracts.

1942: Provisions for depreciation (from date
of acquisition to Oct. 31. 1941) applicable to-
plant assets of The Bryant Heater Co., pre-
viously eliminates: upon consolidation.

General Note
i a) During fiscal year 1945. company and its

subsidiaries elected to accelerate amortiza-
tion of co?t of emergency facilities over the
period ended Sept. 30, 1945. Adjustments re-
sulting therefrom have been given effect to
by a) a charge of $397.387 against Income for
!:scal year 11145 for additional amortization,
12! net charge of $73.541 against earned sur-
plus representing $375.161 additional amortiza.
;'an applicable to prior years less $301,820 re-
fundable Federal income taxes and (3) net
charge of $63.130 against surplus of subsidi-
aries acquired during fiscal rear 1945, repre-
senting $123.452 additional" amortization, ap-
plicable to periods prior to acquisition less re-
fundable Federal income taxes.
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Record of Earnings, years ended Dee,

MOODY'S MANUAL OF
XSF Net Sales
taw—————— S"-802 771«"•(————— 6.912.362"i9°4":::::: \\-?%™

ETen months tcOct 31
BALANCE SHEETS
„ ASSETSCash .______________

Cost and
Excenses
55.736.270
5.998.908
9.682.451
9.704,635

31:
OperatingProfit

566.501
913.454

2.151.302
2.072.C41

Oth. Inc. &
Ded. (Ne t t

$20.764
38053
28,606
20.624

Inc. Bef.
Taxes
SS7.26Snsijinr

2.17S.90S
2.C93.465

Income
Taxes
$34.053
IS? 895
9S3.225

1.0S2.850

COMPARATIVE CONSOLIDATED BALANCE SHEET.
1948 JS*7 •- —

Net
Income
S53.212

, 763.612
1.196.SS3
1.010,615

Common
Dividends

S22S.OOO
C35.COO
235.000

Com. Shs
Outstand-

30'J.OOO
700 OOP
335.000
333.000

S4.440.R44 1947
tt.972.E3S

war contractcharges —— .[Z Inventories^
ims »nd

Finished products . —— — .... ___
In-process products and parts. ......
Raw materials and supplies —— ....
Advances to subcontractors ......Adwice payment* on contracts ....

Total current assots —— _. ......
HJLand and land improvements ......IfjBuUdingi —————————————— ..
li'Machinery and equipment, etc... _HJEmergency facilities ———— . ————

Total — . —— ....... ————————
Less: Reserve for depreciation — . — .

Reserve for amortization ........
Net property . — ., — . —— .......

Invest, in and advances to unconsoLsubsidiary ______________ .
Invest, in afttl. & other companies...
Post-war excess profits tax refund..OJPrior years Income tax refund. ... -Miscellaneous receivables, etc. (net).Patent* .. ————————————————
Prepaid Insurance, deferred taxes, etc.

Total _________________
LIABILITIES

Notes payable:
To banks (unsecured) ——— . —— .
To banks (Regulation V to subs.)..Current portion of long-term debt..

HJAccounts payable, etc. ... ...... —— ,Advance payments on contract*.. ....Terminated war contract liabilities—Accrued payrolls Se oth. compensationAccrued taxes, interest, rent, etc ——
HJFaderal, state Ac Canad. inc. taxes..

Total current liabilities ______
Lone-term notes payable —————— ..
rTMinorlty int. in consolidated sub..
3',i1t conv. preferred stock ($1) —— ..
UJCommon stock ......... ............aiCspltal surplus ....... — .... — ....
Earned surplus ... ..... — ...........

Total _____ _.. _____ ... __Not current assets
ED194S-42: After deductiniton m «>. +r\ *« »•!—-. — — -

17.693.379
**357**S3

10.962,622
12.737.864
9.748.802

J946
$2.866,643

3*Iie 631.500

AS OF OCT. «
SF. 474.254
1.170.3S1
6.585.019

540,910

3.0!

2944
$8.805.774

231.250
4.992.14T

6.71C.9fi6
10.97C.S10
6.190.201

cr 2.579.009
S53.36S.125

977.33B
6.773.2SO

20.401.967

28.152.603
JC.987.214
2.323.692

14,841.697

S39.479.233
84S.3S9

5.203,51?
17.250.205

23.301.056
S.4S3.511
2.346.64*

11.500.928

150.003

541,008
S69.92S.364

150,000
"f9S.nl

130,575

381.917

S51.93E.3e5

4.83C.936
S.003.49S
5,657,648

S30.429.0P3
733.315

4.102.M3
13.564.330
2.357.335

20.P07.833
8.373.342
2.SS7.S35
9.877,256

"*7"~ood

4.91C.733

3.0:5.450
5.8C9.453
4.C36.S26

ef l'79'.06i
$34.431,945

725.5^6
3.729.929

10.782.883
2.440.762

17.679.110
7.B27.P17
2,440.782
7.211.331

108.523

881.12?

381.296
6.fl72.224
1.76S.391

J94.1
S8/.20.2JS

401.8.^
4.66$.;s6

SSC.STS

829.4C6
5.416.161
1.227.953

cr iss.ras
520.544.005

203.7C9
1.831.281
5.7G0.6C9
1.682.229

"9497.888
4.003.164

762.02S
4,131.705

TlY.419
319.037
300.095

S41.715.S71

S7.000.000

S7.953.ili
3.576.452
2.*i*3*~c4i
1.373.325
5.120.356

S20.159.5S2
12,500.000

Sl.109.797
6.326.188
1.526,077
f.ssef.sll

S75.918
3,669.92(i

$15.064,3:7
6.390.203

5.252.S21
179.773

575.046
235.858
3C-1.I25

S42.966.831

$6.528,190
4.751*628

"los'.ooo
502.464

"llY,777

242.230

C7 762.343

^20.568.437
, 1SS.3S9
I.S14.174
S.591.34i
1.475.490

9.07C.607
«.277.280

481.444
4.311.883

31.3391
30.000 f

239.162

S28.639.274

$9.50C"000

4.01*6*672

S8S.761
8R7.229

1.450.C28

654.654
1.023.603

736.888
3,514.533

S15.57S.612 S17.209.SS""

u--f-*°-*- Alter deducting reserves: 1948,
$420.218: 1947. 5398.905: 1946. 5325.014: 1945. 5459,-
417: 1944. S204.S09: 1943. 5190.981: 1942. 5169.640.

1944-43: Includes reimbursable expenditures
from Government agencies: 1944, $50,326; 1943,$307,236.

2)At lower of cost (principally average cost)> renlacement market.
mergency facilities

5,820.000
547.569

12.777.733
1S.120.470

S69.925.3S4
533.208.533

or
__.. . .„ _...«. ffUKir jHciuues (previo"i?y

shown separately) which amounted to $2.346.-
647 in 1947 and S2.323.692 in 1MB, are includedin appropriate property items.

[^Estimated refundable income taxes of
prior years arising from carry-back: ef operat-
ing losses and unused excess profits taxcredits, additional amortization, etc.

0)1946-42: Includes estimated liability forrenegotiation refunds.
ri)1945-42: After deducting U. S. Treasury tax

notes: 19-)S. S3.362.93S: 1944. S4.S11.6SO: 1943,S5.175.507; 1942, $160,000.
EPar value: 1946-45. 50 cents: 1944, SI: 1943-42,

no par (represented by 350.000 shares, includ-ing 15.000 shares held in treasury).
QDPrincipal changes in "Capital Surplus"follow:

5.£80.000
. 547.5CS
12.522.82fi
11.S33.4S1

$51.938.365
S24.414.91C

Difference between

5.940.000
547.S6S

12.52C.851
7.131.B40

S41.715,571
S14.853.451

value and

8I2.<!00
6.000.003

530.030
11.739.097
6.676.146

S42.!156.E31
517.222.387

46C.395
674.693
320.295

2.120.U24
Tl7.09S,079

300,000

80.103

207.274
S2S.468.18T

S8.SOO.OOO
I'O.OOO

,1118.298

609.366
321.458

2.400,245

S15.333.348
450.0UO

1.11S.TJJ

"4*23*55

1947: Balance, Nov. 1. 1946. 512,320,851. Add:
STATISTICAL RECORD, FISCAL YEARS
Earned per share — preferred __ ....

— common .........Times preferred dividends earned....CQDivldends per share — preferred — ..
— common ....EPrice range— preferred ............

—common .............Net tang, assets per sh.— preferred —
^•common ...Fixed charges earned:

Before inc taxes & depr. & amort...
Before inc. taxes & after depr. it

amort. ............................After inc. taxes & depr. it amort. —
Times digs. & pfd. div. earned ————
Net tang, assets $1,000 fund, debt: ——
Net curr. asseu per SI .000 fund, debtNumber of shares— preferred —————

_.- —— —..TCC.I n«r vaiue and cost ofurelerred stock purchased and cancelled dur-ing the year, $1,975; balance, Oct. 31, 1947.S12.522.S26.
1946: Balance, Nov. 1, 1945, Sll.739.097. De-

duct: Difference between par value and co«t
of preferred stock purchased and cancelledduring the year. 51.000. Add: Excess of netassets (as shown by books of acquired com-
panies after subsequent minor adlustments)
over par value of capital stock issued in con-
nection with acquisition of subsidiaries during
the year. 5625.042; adjustments to net assets(principally reserves and tax claims at dates
of acquisition) of subsidiary companies ac-
quired during nrlor year. $157.712: balance,Oct. 31. 1946, SI2.520.851.

1945: Balance, Nov. 1. 1944. $4.405,856. Add:Excess of net assets (as shown by books of
ticouired companies after subsequent minor
adjustments) over par value of capital stock
irsued in connection with acquisition of sub-
sidiary companies during the vear. 57.318.241:
excess oi net proceeds (after deducting under-
writers' commissions of $165.000) over par
value of 60.000 preferred shares sold during
the vear. $15.000; balance. Oct. 31. 1945. $11,-739,097.

350.COO
4.405.85);
6.485.S39

S28.639.r74
56.445.927

Balance. Nov.

S.350.000
854.20(1

S.47S.573

S2346S.1S!S3.23s.-e; .
$5.006 JT**it: uaiance. Nov. 1. 1943, $854.260. Adl

Excess of telling price of 15.000 treasurv shsrei
over amount assigned to stated capital. S32S.-'.10; reserve for doubtful accounts provided br
ubsidiary companr at date of •wtni«»ta«r»»m-"-J «- ——" *

p afrom stated capital
stockk

... transfer
with chsnft

to capital

"' &«'«° '-

nCalendaryeaT0"""011

1948
S13B.12

S7.14
3S.64
53.75
S1.50

,., 98-K3
31U-lS-i

S640.31
S28.71

33.42
3004
19.32
12.37

S3.981
S2.657
58.200

1.093.137

(b) Accounts certified by Ernst & Ernst
1947

S75.50
53.85
20.03
S3.75nil

9S',i-80
23-14

S518.43
S22.47
48.41
41.54
25.66
11.50

S3.770
S3.821
58.800

1.095.137
[After renegotiation: 1944. S4.SO; 1942, $4.78.
After 2-for-l split: before. 62%-5414.
"ter deducting preferred dividend requirement for full year

1946
$17.46
S0.74

4.61
5375

nil
116-91

-fc-lSH .
$440.07
516.45
16.34

9.04
S.96
3.29

59*400
1.095.137

1945
S32.03

3.J1.60
1944

"liS4~73

$2.00

.'4)5.73
$17.87

27.73

23.45
C25

. 80.000
1.060.059

$32"l2
24.01
21.87
5.30

*f38*47i
S21.4SS

"sso'ooo

1943

"~$5~33

$1.00
*3S"""l§

"*S28"§6

33.63

31.2S
7.07

"522:517
$11.607

*333~6"6

1942

~~~& K
SOJT

'"0



MOODY'S MANUAL OF INVESTMENTS 317
L>an: On Jan- ls- 1948. the company? j7 500.000 under • loan agreement

-_.7rfential Insurance Co. ot America and
PT"°etts Mutual Life Insurance Co.,

.ravldes for borrowings up to S 12.500,-
Etanding Oct. 31. 1948, 812.500,000.«•• ̂  i. evidenced by 3 ii% promissory notesl4*mature Dec. 15, 1962. Proceeds of notes

<•** iid to retire outstanding term loan of
2af* yS with balance being used for working
fU*'r.'dditioni to plant and equipment and
a*1 .i corporate purposes.r •»**,... terms of loan agreement, company,
rijof'., i, each year 1951 to 1055, inclusive,
•*2!uired to apply to pro-rata prepayment
• Ti notes Issued thereunder a sum equal tox fi^S original aggregate principal amount of

' *5i -and1 on Dec. 15 in each year thereafter[ ss«* %aual to 10% of original principal of
rSvalTsuch prepayment* shall be without

requires company to main,
working capital of at least

„,„„...... further provides that company.
_££• other things, may not. without con-
2f of holders of two-thirds of principal
Count of notes (then outstanding), redeem.or otherwise acquire any snares of itsdeclare or pay any dividend, exceptdividends, or make any other distribu-

on account of any shares of its stock,
after such redemption, distribution or

a) '0% of excess of consolidated netover consolidated net losses forcommencing on Oct. 31, 1847. to last
ousrter preceding date of such redemp-

n distribution or dividend, shall equal or
Stted aggregate amount at all dividends,Stint stock dividends, and other distribu-
te* paid °r declared on any class of stockIdMnuent to Nov. 1. 1948. plus the excess of
ZuKfate amount expended subsequent to
5tt 31. 1948. for redemption or acquisition of
SM (hares of any class of stock, over aggre-

\i amount received subsequent to Oct. 31.at proceeds of sale of stock, and (b) con-
ed working capital shall exceed $29.-

a\iMl

CVITAL STOCK
t, Drttier Industries, Inc. J*i% cumulative

••wrUale preferred; par 1100:
AUTHORIZED— All series. 118.200 shares: out-
laoding. this series. 58. MO shares; par $100.
PREFERENCES— Has preference lor assetsu<f dividends. _
DIVIDEND RIGHTS— Entitled to cumulative
Crtttnds at rate of S3.T5 per than: annually
arable quarterly Mar. is. etc.. cumulative
San Sept. 15. 1945.
DIVIDEND RESTRICTION— Company mav•« Day any dividends (except in junior
tfami or make any distribution on. or ac-
talra (or value or provide for redemctlon of,
rotor stock, if (1) thereafter total of all ra-
wmatiflni of junior shares subsequent to Oct.
B. 1944. exceeds the sum of (a) consolidated•"income from and after such date. (b)
BfOO.DOO and (c) net proceeds from sale after
wen date of junior shares; or 12} as of Apr. SO
•Opt ]l next orecedlnc. and after givingerect to ili such disbursements after suco
•>«. the sum of the par or stated value of
•0 Junior stock plu< consolidated surplus Is

less than 150% of the cum of consolidated
funded debt and Involuntary liquidation valueof all preferred and stock baving prlorlry orparity therewith.
DIVIDEND RECORD—Initial dividend of 93%.
cents paid Dec. IS. 1»45; regular dividends paid
quarterly thereafter.
VOTING RIGHTS—Hat one vote per ahmre.
While an amount equal to dividends for one
>ear is in default preferred, voting separately
as a class, is entitled to elect one-laird or nexthighest whole number of directors.Affirmative vote tat a meeting) of »S 2/3%
of preferred necessary to (Ij create or In-crease any stock ranking prior to preferred;
ill amend or repeal provision* applicable toail aeries of preferred; (3) reelaasify preferred;liquidate or dissolve, or dispose of substan-tially all assets; or (4) consolidate or merge,
unless (a) rignts of preferred are safeguarded,
and-(b) immediately thereafter resulting cor-poration and subsidiaries shall not have out-
standing funded debt or stock greater inamount than that permitted to company and
its subsidiaries.

Affirmative vote (at a meeting) of 58 a/3%
of any particular series of preferred necessary
tt> change richts of such series. .Unless as of Apr. 30 or Oct. 31 next pre-ceding, and after giving effect to any such
transactions made after such date and pro-
posed, the sum of (a) par or stated value of
all junior stock and (b) consolidated surplus,equals at least 15C% of consolidated funded
debt plus involuntary liquidation value of pre-ferred and any stock having priority or paritytherewith, the affirmative vote (at • meeting)of all series of preferred shall be necessary to
ID create, assume. Incur or guarantee, directly
or through a subsidiary, any funded debt, ex-cept for renewal or extension of funded debt;
(2) issue preferred or any stock having prior-
ity or parity therewith.
LIQUIDATION RIGHTS—In liquidation, en-titled to S100 per share if involuntary and to
redemption price if voluntary, plus accrueddividends in all cases.
CONVERTIBLE—Into common prior to Sept.15, lass (or if called, to redemption date) on
basis of H« common shares for each preferred
share, with scrip for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RIGHTS—None.
CALLABLE—As a whole or in part on at
least 30 days' published notice at any time toSept. 15, Inci.. ad follows, per share, plus divi-
dends: 1950, 1107.50; 1955, I10S. and at 1104thereafter. Also callable for sinking fund,
which see, at S103 per share. Not less than allpreferred may be redeemed if any dividends
are in arrears.
SINKING FUND—On or before each Apr. 15,1946 to 1955, Incl.. an amount ito extent ofconsolidated net income fcr preceding fiscal
year less preferred dividends) sufficient to
purchase at $103 per share. 1% of all 23.'*Te pre-
ferred theretofore issued: any balance nut so
used within 12 months to be returned to gen-eral funds.

year less preferred theretofore converted, plus
any arrearages: provided that if consolidated
net Income (less preferred dividends) for pre-
ceding fiscal year is less than required amount.

such sum shall be so applied and deficit sftsdl
be cumulative. Credit may tie taken for exeaa*retirements.
ADDITION Alt PREFERRED—May be issued Inseries wit a dividend rate and other provisions
aa Axed by directors subject to prescribedlimitations.
PURPOSE—Net proceeds to redeem 1% pre-
ferred of a nubsidiary and to pay short termbank loans; balance for additions to plant and
equipment and working capital
LiSlED—On New York Stock Sxchanee.
TRANSFER AMD DIVIDEND D1SBURSDTO
AGENT—New York Trust Co, New York.
KiUiSTRAR—City Bank farmers Trust Co*New York.
OFFERED— (60.000 shares) at S103 per afeare
on Oct. 16. 194$, by a syndicate headed by
Harrunan Aipiey & Co, Inc.. New York.
PRICE RANGE— 1948 1947 1»4«

Preferred.,-—. 98-83 98'.i-80 llt-n2. Oresaer Industrie*, inc. common: ear ft
cents:
AUTHORIZED—2.400.000 shares; issued and
outstandins. 1.095.137 shares; reserved for coo-
version of preferred, 145,500 snares; cmr 50cents (changed from no par to par SI. Oct. 23.
1944: to par 59 cents. Mar. 27, 1945. on a two-for-one split).

Dividend Record (in S)
(Calendar Years)On no par shares:

1839— 0.75 1940... 2.00 1141-42 1JO
1943-44 1.00On SI par shares.
1944... 1.00

On 50-cent par shares:
1945... 1.20 1946.47 nil 1948... 1.30
11949, 0.50

'TTo Mar. 16.
DIVIDEND LIMITATIONS—See 3*4% pre-ferred (No. 1) and loan agreement, above.
LISTED—On New York and Los Angeles StockExchanges.
TRANSFER AGENTS—New York Trust Co.,
New York, and Bank of America N. T. Jc S. A..
Los Angeles.
DIVIDEND DISBURSING AGENT—New YorkTrust Co.. New York.
REGISTRARS—City Bank Farmer* Trust Co.,
New York, and Security-First National Bank,Los Angeles.
PRICE RANGE— 1948 1947 I»4C

Common...— 3i;«-18',i 23-14 33't-lS»i
ISSUED— (350.000 shares) in Dec.. 193*. to hold-ers 'of S. R. Dresser Mfg. Co. class A convert-
ible and class B stock and CUrx Bros. Co.common on basis of two shares for each old
class A share and one share for each old class
B share of S. R. Dresser Mfg. stock ar.d nv*unares for each old common share of Clark
Bros. Co. stock. SO.UOO of these shafts were
held in tne treasury, and in Oct.. 1940. 35.000
treasury shares were exchanged for entirecommon stock of Pacific Pump Works, and in
June. 1944, remaining 15.000 treasury snareswere sold to private Investors.Issued 103,1100 shares (par Sit in NOT., 1*44
in connection with acquisition of Interoa-
tlonal-Staeey Corp.

Issued, early in 1945. 154.059 shares (par SO
cents) in connection with acquisition of fol-
lowing companies: Kobe. Inc. (69.188): Payne
Furnace & Supply Co.. Inc. (41.827); Day &
Night Mfg. Co. (34.534): Roko Corp. (8.510).Issued Nov. l. 1945. 35.073 shares In acquisi-
tion of Security Engineering Co., Inc.

JOY MANUFACTURING COMPANY
STRUCTURE

Par Amount
L Co U" ' Value Outstanding

GJFiscal ywi.~WAs'oi'i>iif'~3r,'fsfi. (BRange since 1941". °
"[STORY proximately 40% In event additional stock is

QjEarned per Sh.
1948 1947

S8.14 S8.32

Q}Divs. per Sh.
1943 1947

53.00 S1.80
CaO Price Range
Price 1948 1932-J8

43"4-30*i 3!43"«-8U

2',»J«ts subject to liabilities of a company
I i«?,'lBr name incorporated in Delaware Oct.U2l. K

»Sept. 19*5. pcquired land, plant and equlo- SftEifRSrai?!.K} -oi .Arms-Franklin Corp. of Franklin! Pa. SUBSJDIARIESw

turcs mine car loaders, shuttle cars and
"on"NOV. 13. 1948. company acquired iaven- Joy-Sulllvsn Machinery Co.. S. A. (Mexico
lories nnri ohysieal assets of Whitehall Ma- City. Mex.)—Sales,
chine & Tools Ltd.. Gait. Ont.. title to which AFFILIATE
were taken In name of it* subsidiary Joy

~- (Canada). Ltd.
.

»Se
K} -o . . . ........ _.._._._ _ ._ ._____. ... .... _ „ _ . _ _ _ _.
wective Feb. 28. 1946. Sullivan Machinery Primarily an operating company, but as of renair and rebuilding of mining machinery

As of Mar. 31. 1949, company had « 40S-in-terest in National Min.? Service Co. (W. Va.)
which engages primarily in the business of

t, — * ^M. «»«», Afl^w. £iu.j» »ait fna\ l lilJfZJ. J n'lit i«»l l*J MJI UUCIH III*]! wWI*l UM.JI y, UUl «3 VI *.K«>BI*A (*«u > <w VVMW *•«&••( -w* ••(••••»j£ »i>H^*i*«ite<.^
• (incorporated in Mass. Dec. 26. 1913) and Dec. 31. 1948. hald 100^ voting power in the and in the sale of related parts. It performs
"J« Conveyor 8c Manufacturing Co. (incor- following foreign subsidiaries: such services lor the company in certain min-
™«*d in Ohio Mar. 29. 1926) were merged. Name, place of Incorporation and business: ing areas east of the Mississlnpi River.lr details, see Moody's 1918 Industrial Joy Manufacturing Co. (Canada), Ltd. (On- ,,ror.,fua

1
de'",lls of acquisition of Nattonil.tario. Can.)—Sales: also manufactures com- Mine Service Co.. see unaar History above.

presscrs. mine car loaders and core drills at BUSINESS * PRODUCTS
Gait. Ont. Company is primarily engaged in the manu-

^May 31, 1946, company purchased real
WjgjL * ' ^~l,P*^ j V lOOiS, SUppllffS, *il~ >*«-(**. vn i— _ «^wn iwujijr *» ^A 411 >•« »*^ CSSKOK vu Jin v*i-= Kiotssw-
'M,Ii?oodylu,iLnd businen of Brecken- Joy-Sullivan. Ltd. (London. England)—Sales: facture and sale of mining machinery and"lachine Co. (O.) for S8.9.249. also manufactures, through a subcontrac- equipment largely used in underground mines.
•di .I.v'iJ1.946' Joy s?,rviee Co- a "holly- tor. coal cutting machines and chain and Similar and other products are also manufac-_ ™ subsidiary, was liquidated into com- belt conveyors which are sold to the British tured and sold to the construction, petroleum.

On'rj.,,, ,r ,„,« ' ^ Government and also for export. In 1918 the marine and other Industries and to municipal
Jcr«»m»v; lp- IW7' company entered into an British Government leased manufacturing governments.
SoedSS i tc, purchase autJi.irizecl but un- space to subsidiary in a plant in Scotland Manufacturing activities of the company are
•••) >•»;., of "atonal Mine Sen-ice Co. (W. and was also building a new plant close by. conducted through the following four divi-w • r*nrA«.^««* - »..„„.»„ <-.-.«. -. ._ ComDa£nje Joy (parjs. France)—Sales.

Sullivan Compagnie (Brussels. Belgium)
Sales.

sions:
Jey Division (Franklin, Po.): Principal prod-

ucts Include mechanical loading machines.
SfW'Sei?* wtf;."'J947:- Mar. 15, 1948. and Joy-S'jll!van Machinery Co. <Pty.> Ltd. shuttle cars, continuous miners and mining
J*«Bav^^-3?' i*48 ondpr iwrto Sept. 30. 1949. (Johannesburg. Union of South Africa)— machine trucks for the transportation of cut-

L !•»« b»»n ", tsjdue <\n N°Jf- 1S *ndD.ec- 1S- 194T Sales: also manufactures certain parts and ting machines and other equipment. These
F S*n«d -f,?.. •" 'M OILDsc- 31- 1W7 company components for rock drills, hoists and mine products are used orimarilv in underground*- AA.^U approximately 20^, of th^ Ckutstanriinitf *.„*• in^ri.w. w^..«Mir,A..- nMAi »«JM.* u..* .._ .t_ .r_t :«2^t r£Eroximatfly 2<l' of ille outstanding cor lenders. bituminous coal mines, but are also used in

!°rcha«. mpan,y,n^s,? 5^?;nert. an °Pu°n, to Joy-Sullivan Machinery Co. (Pty.) Ltd. (Syd- the minin0 o( limestone, iron ore. bauxite.*°»ld ir, T ilio-a"° additional shnrcs which ncy. Australia)—Assembly and sale of cer- gypsum, potash an<l other bedded mineral de-~° increase parcentaje ownership to ap- tain of company's products: also manufac- '
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/.h reductions have occurred company, hav-

f". mide replacement election provided for
f^nrome tax regulations, has been permitted
to charge against taxable income of year in

FINANCIAL. * OPERATING DATA
•tatlstlaal Mocsinl. Fiscal Years

earned per share—common -.—————Dividends per share—common ———
gpric. range-common }.«>,___.
Net tangible assets per sh.—common
Number of shares—common ..

which involuntary reduction occurred, cost
(in excess of original base prices) of subse-
quently restoring quantities to base amount
and. to file claim* for refund in respect of

such excess cost. At June 30. 1949. amount of
income taxes recoverable as result of such re-
placement made to Dec. 31, 1945 aggregated
S12.173.000. which amount has been included
in current assets in 1949 balance sheet.

1949
$7.37
$1.50

42*4-263,i
$44.66

1.634.748

11 includes W.SO paid prior to 3-for-l split.
Financial * OperatingCurrent assets •+• currant Uab.—.
* cash & soeur. to current esaeta——
« Inventory to currant aiMts—....* net current assets to net worth-—% property depreciated ————...—
* annual deprec. to gross properties.
Capitalization:* common stock and surplus————
Sales -t- Inventory ———————————
Sales •*• receivables —————
", sales to net property———
% soles to total assets ———_____* net Income to total assets.————_.
% net income to net worthAnalysis of Operations
Sales, less discount, etc.
Cost of goods sold
Selling, general A adm. earpanaa-Profit on sales—————————..—__
Other operating income —..—————Dividends, interest and other Income.
Total - - - L X . . _ - • _ _ _ •Interest and miacel. deductions——....Prov. for war it post-war eonting. —
Income before Income tax - •. T — -- . -
Income taxe* and surtax—————..——
Tax credit ja,,,,,.., ,_,,!?-*__,. •••„,
Net income —...——.— .
CAPITAL 8TOCK

1. Areher-Oaniels-Midland Co. •emmont no
AUTHORIZSD—2JOO.OOO aharea (Increased
from 7SO.OOO shares Aug. SI. 1945): Usued 1.-
648.638 shares; outstanding. June 30. 1949, 1.-
634.748 shares: no par (on Aug. 31.1945. holders
received 2 additional no par shares equivalent
to 3-for-l split).

Dividend Record (In I)
(Calendar yean)
(no par shares)

1123-26 Nil 1927-28 3.00 1921— HI.00

1949
3.19

18.42
43.29
57.07
22.47

3.93

100.00
10.54
25.02

924.09
300.29

13.05
16.49
%

100.00
90.99

2.92
8.09
0.97
0.34

. 7.40
,' 0.36

7~04
3.39
0.70
4.35

1948
$7.55
$2.25

343,4-24
$38.79

1.634.748

1948
2.70
5.39

68.70
64.08
27.69

3.94

100.00
6.94

18.40
1.438.51

351.58
14.10
19.47

%
100.00
92.39

2.50
S.ll
0.56
0.20
S.S7
0.15
5.72
2.06
0.35
4.01

1947
S9.S8
52.10

39>,4-30
$33.49

1.634,748

.1947

46.69
71.88
38.19

4.44

100.09
8.75

2.166',05
335.95

17.96
28.63

OL
100.00
89.33

2.71in
0.30
8.82
0.17

Vis
3J1

"S~34

1946
S4.U3

ESI.10

41U—26'i
SU6.00

1.834. Mb

1946
2.44

32.84
47.12
69.7k
43.04

100.CO
7.63

18.34
1.674.16

2S7.?7
10.44
15.54

100°00
90.843.3*

S.7S
1.19
0.16
7.i3
0.32

3.19

1945
$6.43
$2.50

72'j-SO
0!!i-23U|

867. US
544.916

1949
2.1S

16 BO
62.50
69.1!!
46.83
5.74

100.00
5.86

17.70
J.7S4.4T

292 74
6.04
1.60
%

1CU.UO
90.98
313
5.79
1.07
0.18
7.04
0.51

(no par shares aftar 100% stock dividend
Mar., 1929)

3.62

6.53
4.48

2.S5

1944
S3.59
$2.00

17-42
$83.63

144.916

1944
1.S5
8.24

72.31
0.64
44.94

5.78

100.00
5.59

20.76
1.880.17

309.92
7.64

13.50
100.00
89.C8

2.70
8.22
1.43
0.10
9.75
0.32
0.26

"£46

1943
$7.38
$2.00

•TU-44

"isroi
(44*916

1943
US

1T.C2
81.41
(9.29
41.72
4U2

100.00
3.M

18.70
U67.50

275.49
7.10

12.85
100.90
K.M2-rr

6.37
1.M
0.21
(.56
0.50

.07
7.M
7.11
1S3s.sa

1929... 031.50
1932-33 1.00
193C— 3.00
1*19... 1.10
1942-43 2.00

1930——
1934...
1S37...
1940_
1944...

2.00
1.30
2.00
1.40
2JO

1931——
1935—
1938—
1941...

011945...^v *P«VU *arn**v mtfttv tAJ *W0_W>.
(no par shares—after 3-for-l split)

1945—— 0.20 1946— 2.00 1947...
1948-49 2.00 [El 950. 0.50

Plus 100% la stock Mar. 1. 1929.

1.25
l.«3
1.30

1.25

Bjo Sept. 2.
uTo Mar. 2.

Dividends payable quarterly Mar. 3. etc. to
stock of record about Feb. 20. etc.

< PREEMPTIVE RIGHTS—Has the right to sub-
scribe to additional common or securities
convertible into common.
LISTED—New York and San Francisco Stock
Exchanges.
TRANSFER AND DIVE-END DISBURSING
AGENT—Chase National Bank. New York.
REGISTRAR—Guaranty Trust Co., Now York.

DRESSER INDUSTRIES, INCORPORATED
CAPITAL STRUCTURE
FUNDED DEBT

Issue Ratine
i. 3<4% promts, notes, due 1951 to 1962 ——

CAPITAL STOCK ParIssue Value
1- 3%% cum. eonv. preferred .....— Si2. Common $0.50

Amount
Outstanding

$12.500,000
AmountOutstanding
57,500 shs.

31,112,652 shs.

XTimes
Charges Earned

1949 1948
12.97 30.04

QjEarned per Sh.
1949 1948

$61.31 $138.12
3.02 7.14

Interest
Dates

UDlvs. per Sh.
1949 1948
$3.73 S3.T5

1.87 >,j 1.1214

Call
Price
CallPriceGD107'i

Price Range
1949 1332-19a.. a.....
Price Range

1949 1932-49
86',i-78 OD116 -78
- - - - - tE3 "24i.-16Ti D33*i-14

03AS of Dec. 31. 1949. ffiPrivately placed. fflFiscal years. ESubject to change, see description below. QCRange since 1945. XRange since2-for-l split in 1945: range from 193D to the split in 19-15. (2U-6.
HISTORY

Incorporated under the laws of Pennsyl- Security Engineering Co.. Ine'.'
yania. Dec. 31. 1938. as Dresser Manufactur- On- Ja«>- 12- I9»9. sold its three gas appliance
ing Co., as result of a consolidation of S. R. fomBanies. namely Day & Night Manulactur-
Dresser Mfg. Co. (incorporated in 1905 as ijB Co.. Payne Furnace Co. and Brvant Healer

On Nov. 1. 1945 acquired 100% ownership of in oil and gas well drilling fluids: also pur-. . . ._, ,__ _ _ _ . _ . . . . _ _ - - chases for resale chemical and mineral com-
pounds used in such fluids.Kobe, inc. (Cal.): Founded in 1923. Manu-

_ _ _ _ _ _ —- - - - - - — — - — — — —• —— — ———-— factures hydraulic oil-well pumping systems.
successor to" a business founded In"l880)"and Si1.i&A^415la,?.G.y-s.3ili?!!l"nt.'..*!}?'AoJ'...i?'i hydraulic pumps, perforated or slotted pipa
Co.

Bros, f70-^,^ Tn* O-f1* two companies were acquired and pre-packed gravel liners.
Clark 194.. and Bryant Heater Co. in 1933. These

_ ' accounted in 1943 for S29.171.2GO of
ary. emerged from the consolidation. Name company s net sales.and S2.2iK.314 net profit.
changed to Dresser Industries. Inc., Oct. 23, In Nov., 1'J4. acquired all the stock of Mag-
1944, net Cove Barium Corp. (Ark.) far approxi-

On Oct. 1. 1940. acquired entire outstanding mately $2,81)0,000 cash plus 17,515 shares or
capital stock of Pacific Pump Works, Ca" Dresser common stock.
(name changed to Pacific Pumps, Inc., Sept. SUBSIDIARIES

As of Feb. 1, 1930 company held 100% voting

tufing Co (Pa.).
On Nov. 1, 1944, company acquired, by iwu-

•nee of 103.000 shares (par $1) of Dresser com-
»on. net assets of International-SUcey Corp.

Its suosidiarics. International Derrick &

Beviiird* Seyfang Manufacterinc C«. (Pa

Inc. (Cal.)t Founded 1923
_.-_.._-_-....„ .-..iriiugal pumps I large verti-
cal and horizontal types! for refineries and
oil line* including hoc-oil charging pumps:
high pressure boiler-feed pumps for eleotric-
ceneratine plants; general service pumps for
petroleum and ether industries: deep-well
piunger pumps for oil wells.

Owns entire outstanding capital stock of
Pacific Pumps, Inc. Mid-Conunental Division,
which company distributes "Pacific'' pump-

Foli¥dlsd"ir9r"ia-mutacturerg«area"puinD.n« ln* «1uiPment and maintains oil field stores.
f^^t^StifSSS^^^v^SivSS^i «. noots.co.inersvllle Blower Corp. (In*.):
jacks, and convertible gas or oil engines and f ou"l«? ,"54;.

.
Manufacture* blowers, ox-

aUied accessories and equipment.
. - . _2t'"J,.Blower Corp. and Stacey Bros. Gas Construe- driven compressors of all sizes from 75 to 1.000 P>>n>p$, meters.

. .equipment Co. of Ohio. Calif, and Texas (three , Clark Bros. Co, inc. <N. Y.)I Founded 1880.
separate companies). Roots - Connerevllle Manufactures gas. steam and Diesel engine

. . .pon Co. Subsequently. Dresser transferred BKP. supplied principally to oil and natural Security Engineering Co., Inc. (Ca!,):
<o International Derrick te Equipment Co. ea» industries. Also marine and stationary Founded 1931: incorporated Jan. 25. 1937. Man-
(Ohio) all assets and properties of Interna- diesel engines: and slush pumps used in ro- ufactures cil well drilling bits, reamers.- - , .
tional-Stacey Corp.. including issued and out- tarv oilwell drilling as well as small oihvell liners, core drills and fittings. Also a patented
•landing capital stocks of International Der- pumping engines and similar equipment. r "
«ck t. Equipment Co. of Texas and California. Dresser Manufacturing Co- Ltd. (Ontario,
(which two companies were later merged into Can.): Organized Sept. Z4. 1931 to sell parent
International Derrick & Equipment Co. of company's ; products iln Canada.
Ohio) and Stpcey Bros. Gas Construction Co. International Derrick 4k Equipment Co.
Capital stock of Roots -Connersville Blower (Ohio): Founded 1920. Manufactures oilwell
Corp. is held by Dresser. International-Stacey pumping units, derricks and drilling units,
Corp. _was dissolved. . „ . * such . as, dra»vworks. ..rigs, rotary tables .

,
rtriltablr alloy "Securaloy.

ceeuritv Cneineerinc Canada. Ltd. (B. C.);
y^Sfl ;y,J Tl949 Manufactures and sells in
CanSda products' of Security ̂ Engineering Co.,jn "aa pr°3UCIS OI s60""" «•"•' «

staecv Bros Cas Construction Ca. (Ohio):
"d «15 Produces dry and I wet seal gas

for m'unt^_ Oh Feb. 17 1945. wquired net assets of Kobe «wivels "w rotary drilling; also cable too "£ ^ vesselTo" all types for food chVmicuCo. These net assets were subsequently trans- equipment; also prefabricated steel buildings— "*.? e^lrl industrial use' heat° exchangeraS5K?JS Kob*-Inc- th« old ~m"any bein« i^!\"--B2at.f .̂»\.£Ltoi..£?r?.'2S"i?5: SSg ii23$u£A$3£$*: ̂ T^s^"1i»olved. """ "~- *"• ""- ——*—— -— tionland «l«&ic power line equipment such
During first half Of 1945. company purchased as towers, sub-station structures and radio

jemaining 50% interest In Roko Corp. Roko and television towers
"as subsvquentlv been dissolved and Its ansiets Mannet Cove Barium Corp, lArfc.): Founded

rr»H to Kfih". Inc. t'"" iMi«" anrl r''"'"''"*'* h«r iM<: ur» f<M tiff.

•s.sscr Engineering Division, below.
DIVISIONS

Stacey-Bresser Engineering Division: A dl-
vi-r ion 01' Stacuy Bros. f..«« C'>n«tT.ir«inn f.n



AFFILIATE

.....a.. •" Experimental and devel.r.....work on the engineering and commercial atplication of the "HyoToeoI" process for max-ing gasoline from natural gas.
BUSINESS A PRODUCTS

Dresser Industries. Inc. is an affiliation ofmember companies, joined together by a
common ownership, with kindred interests,
coordinated products and related markets, op-erating chiefly in the oil. gas and water and
chemical industries, producing equipment
used in drilling, transporting and refiningcrude oil and natural gas.
INCOME ACCOUNTS

COMPARATIVE

—————— . ......——MW«ICU •[racuord. Pa.
Clark Plant—Located at Clean. N. Y.
Pacific Pumps Plant—Located at HuntingtonPark CaJ. and service plant at Tulsa. Okla.
Bovaird & Seyfang Plant—Located at Brad-ford, Pa.ford~ p"a. " "
International Derrick Plants—Located atColumbus and Delaware. O.: Beaumont andDallas. Tex.; and Torrance. Cal.
Moots-Connenville Plant—Located at Con-nersvliie, Ind.
Stacey Bros. Plant—Located at Cincinnati,
Kobe Plant—Located at Huntington Park,

Cal., and service plant in Oklahoma City,Okla.
Security Engineering Plant—Located atWhittier. Cal.
Magnet Cove Mine and Plant—Located atMalvern. Ark.
Security Engineering Canada Plant—Lo-cated at New Westminister. B. C.

MANAGEMENT
Officers:

H. N. Mallon. President
J. B. O'Cpnnor. Exec. Vice-President
R. E. Reimcr. Vice-Pres.. Sec. & Treas.
C. Paul Clark, Vice-President
Arthur R. VVeii. Vice-President
A. F. Witthinrich. Asst. Sec. & Asst. Treas.Directors;
Prescott S. Bush, New Vork
Norman Chandler. Los Angeles
C. Paul Clark, Olean. N. Y.
William V. Griffin, New YorkH. N. Mallon. Cleveland. O.
William A. McAfee. Cleveland. O.
J. B. O'Connor, Cleveland. O.
Arthur R. Weis.Huntington Park, Cal.

Annual Meeting: Third Monday in March.
Number of Stockholders: Oct. 31. 1949: Pre-ferred. 365: common, 5.550.
Number of Employees: Oct 31. 1949, 5.700.
General Office: 1130 Terminal Tower. Cleve-

land 13. Ohio. After May 1. 1950, Atlantic -Bldg., Dallas. Tex.

CONSOLIDATED
1949Net sales ————.............—_—— HJSSO,629,S05Cost of (roods sold...————————— 61.614.848S... ——,_- 13.480.199SeH". engineering, genT£~idm"«xpY.I

_ mOperatlng profit ————— . ——
QJOtner income (net) . _ „...._.., _ .

Total income .....................Interest . _ .. _ .......................Miscellaneous other deductions ————
Federal income taxes .. ——— ........
HJFederal excess profits tax — .......Canadian & state income tax.. ——— .S Prior years and income tax adjust..
Prior years inc. tax adj. (net) ......SJProv. for renegotiation refund ——
(EMinority interest ____ ..........

I Net Income .. —— ..... — . ——
Earned surplus, beginning of year —J) Other surplus credits .. _ .........
Preferred dividends _ .......... _ —SCommon dividends ................Other surplus charges .... __ .....

Earned surplus, end of year
TSources of net sales and net income werefollow*?

5.534.753
784,721

6489.479
473,651
145,i71

3.326,000

INCOME
1948

CES108.636.897
79.331.541
16.593.700

12.706.C56
411.513

13.118.169
433.379
36.247

4.460.000

ACCOUNT.
S80.095.199

60.033,063
12.481.988
TJ80.173

I74JI6
7.854.789

179.983
17,960

2.856,000
s.ooo

cr 304.000
38,075

104.000

306.957

FISCAL YEARS
S54.7S3?1U

44.513.768
9.736.239

533.181
850.545

1483.726
130.232
47,191

761.000
51.000
35.400

cr 837.000
cr 41.332

1945 "*' »
S80.544.91:

63,689.273
8.102.727

as follows:

...1949 __ "" — '
Net income?"

1948.
1949.

Oil & Gas
Equip. Div.
J74.4S5.U37
76.183.580

5.792.108
2.846,379

Applianc.
Division

S29.171.260
4,446,223

2.246.314
678.803

4.439.189
7.131,840

184.047
221.625

ary consolidated held by minority interest.ifiRevised net incom- o*«— ———...;--•-

8,752.909
173.377

8.926,783
366.200
19.384

729. COO
B.M5.000

41.250
cr 115,000
cr 28.676

SOO.OOO
48.000

1.921 .623
6.485.C39

21.250

i.oio.jis 673.803I After depreciation and amortization: 1949,
Sl.fl4.326; 1918. 81.467.467: 1947. 81.183.554; 1946.
S951.7:«: J»« «' *« ""• '"" —— —S951.7:6: 1945. SI.575,017; 1944, $823.389; 1843.S724.214.

3)1949: Includes $455,010 gain on sale ofassets of subsidiaries.
1948: Includes, S144.147 adjustments

net
.—. ......uu« a.i*«.i47 adjustments to re-

serve for doubtful accounts and property andrelated reserves to conform to income taxbasis.
1946: Includes 5205.103 net gain realized fromsale of investments in van der Horst Corp.of America and Gulf Plains Corp.
'71944-4.1: After debt retirement credit (1944,

£400,000; 1943. $543,000); and post-war tax re-
fund (1944. $242.000: 1943. $204.000).

QT1946-45: Refundable income taxes of prior
years arising from carry-back of operating
Josses and unused excess profits tax credits.X1944: Includes tso.000 additional provisionfor Drier year.

(JJDividends on preferred stock of subsldi-
Record of laming*, years ended Dee. 31:

__ 345.018
^6.676.146

41.906.286
3.948.445
9.138.677

64.293
9.202.970

385.572
8.437

560.000
S.777,000

53,000
cr3T,3»g

800,000

1.656.359
5,478.573

20.407

~670~666

S6.485.533

1943
862.499.030
48.975.018
3.299.167

10.224.845
56.779

10,281.624
304.834

5.281
800.000

6.723.000
50.000

47J66
700,000

1.851.143
4.339.494

586.250
1K.814

S5.478.373

__.— _...— 0vut»u> weal is • follow:i47: Credit resulting from settlement of re-negotiation for fiscal year 1945.
1945: Amount received from underwritersfor dividends accrued from Sept. 15, 1945.to date of sale of oO.ooo preferred shares.
1944: Net adjustment arising from consoli-

dation of Pacific Pumps, Inc. Mid-Continent
Division (100% control acquired as of Nov. 1,1943).

S51945: Includes $453.COO common cash divi-dends paid on $1 par shares.
^Principal "Other Surplus Charges" follow:
1946: Premium paid on retirement of pre-

ferred stock (hela by minority interest) of aconsolidated subsidiary.
1946: Accelerated amortization of cost ofemergency facilities applicable to prior years

(less credit for refundable Federal income
taxes). $73.541; net additional charge resulting
from renegotiation for prior years (1944,
$36.317; 1943. $194.241), 5230.558 expenses in
onnection with sale of 60,000 preferred shares.40.919; total. $345,018.
1943: Net charge resulting from renegotia-tion of 1942 war contracts.

General Note
I a) During fiscal year 1945. company and its

subsidiaries elected to accelerate amortiza-
tion of cent of emergency facilities over the
period ended Sept. 30, ltM5. Adjustments re-
sulting therefrom have been given effect to
by (1) a charge cf S397.8S7 against income for
fiscal year 1945 for additional amortization,
(2; net charge of £73.541 against earned sur-
plus representing SC73.KU additional amortiza-
tion applicable to prior years less £301.620 re-
fundable Federal :ncome taxes and 01 notcharge
aries r
sentln
iplicab— — ,,-_..vw*> »*».w. w BI.-III
fundable Federal Income taxes.

Ibl Net sales and net income for all com.
panics that were Dresser subsidiaries on Nov.
-'. 1949 without regard to date of acquisition
and, therefore, include Magnet Cove Barium
Corp. and exclude the three gas appliance
companies which were sold in 1949.
1943.
1944.
1945.
1946.
1947.
1948.
1949..

Year
1938...
1939__ ——
1940_ ——
351941...I"
BJ1942....

Net Sales
S5.802.771
6.912.362

11.833.753
11.777.300
28,796.687

ETen months to Oct 31

Cost and

5.998,908
9.682.451
9.704.659

24.062.370

Operating
Profit
S66.501
913.454

2.151.302
2.072.641
4,734.317

Net Sales
S59.495.142
58.394.4S3
55.481.252
4Z.365.5ai
63.511.002
90.139.591
35.428.208

Net Income
$2.146.909

1.877,357
1,030,320

6S6.780
3.160.972
6.510.983
3,390.573

Oth. Inc. &
Ded. (Net)

$20.764
38.053
28.606
20.824
53.401

Inc. Bef.
Taxes
$37.265
951..107

2.179.908
2.093.465
4.680,916

Income
Taxes
$34.053
135.895
983.225

1.082.850
2.95Z.400

BALANCE SHEETS
ASSETS

U. S. Treasury securities _I—I__.
EJNotes Sc accounts receivable (net).Post-war excess profits tax refund..
Prior year inc. tax refund (current)..Terminated war contract claims and

charges _______.___—......ODInventories:
Finished products ._.—..————
In-prdcess products and parts ..——
Raw materials and supplies.....—Advance payments on contracts....

Total current assets ..............
TjLantl and land improvements ..——fflBuildlngs .——.——————..——.—
SMacInnery and equipment, etc..—
^Emergency facilities ._-.___——

Net
Income
$53.212
765.612

1.196.683
1.010.615
1.728.516

Common
Dividends

$225.000
635.COO
335.COO
418.750

Com. Shs.
Cutstand.

300.000
300.000
325.000
335.000
335.000

Earn. Per
Com. Sh.

$0.18
2.55
3.57
3.01
5.16

COMPARATIVE CONSOLIDATED BALANCE SHEET. AS1M9 TO-S —--1949
S7.S21.725
2.926.293

10,102.958

"SVTsii

10.697,796
7.636.440
5.S54.010

cr 1.321.287

$44.089.454
802.005

&505.796
19.341.235

1943
S4.44CW4

1947
S2.972.S38

OF OCT. 31
1946

$2.866.643 1945

17.699.379

~35T~3«5

10.962.682
12.737 .SS4
9.74S.S02

cr 2.579.009

$53.368.125
877.356

6.773.230
20.401.9(17

8.4C2.8JO

To til
26.61».0.-;6

353.116

6.716.966
10.976,810
6.190.201

S39.479.233
845.3C9

5.205.512
17,250.205

2K.132.603

631.500

4.836.936
S.003.49Q
5.657.648

S30.429.063
783.315

4.102.95J
13.564.330
2.357.3.15

$8.474.254
1.170.361
6.535.019

540.310

4.916,733
3.015.450
5.3G9.452

.
cr 173.06 i

$34.431.945
723.536

3.729.929
J 0.782.88:1
2.440,7«2

l7.R7i.nn

1944
SS.S05.77I

231.150
4.992.147

881.122

381.290
6.072.22 J
1.7fiS.3ni

cr 18S.CB8

$23.544.006
203.709

1.S31.281
S.7SO«S'J

19-13
S8.420.K3

401.834
4.66S.380

356,573

839.406
5.416.161
1.227.953

cr 762.143

$70.563.417
189.399

1.814.374
5.591 Jll
1,475.49(1
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BALANCE SHEETS (confd)

^Reserve for depreciation .——————•— for amortization _-_.-
1949

10.439.770
2,121.004

14,088.*62

250,000
"82*576

774,374
334,851

$59.619,318

1948
10.987.214
2.323.692

14.841.697

~Tso.boo

1947
9.453.511
2.346.647

11.500.928

"Yso'.ouo
1.008.236

841.003

S69.925.364

130.57J

331.917
(51,938,365

S7.953.818
3.576.452

1.260.746
172.275

88.467.791
12,500,000

2.135.641
1.373.325
5.120.356

S20.153.592
12.500.000

SI. 109,797
6.326.188
1.526.077
l356~5il

875.948
8.669.926

S15.064.317
6.380,203

5,820.000
5-17.563

12.777.733
18.120.470

S69.925.384
S33.208.53J

5,880.000
547,565

12.522.826
11.533.451

S51.938.365
S24.414.91ii

iT
1949,

Net property ————————————
invest, in and advance* to unconsol.

subsidiary ._...._...*..._..„_.....
Invest, in anil, dc other companies...
post-war excess profits tax refund.,
niPrior years income tax refund——
Miscellaneous receivables, etc. (net).
prepaid InstiiranceT d'eferVed'taxesT VtcT

Total ————————.
LIABILITIES '

Notes payable:To banks (unsecured) ..—————— ——.—To banks (Regulation V to subs.).. ————
Current portion of long-term debt.. ........

(BAccounts payable, etc. ——————— $2.656,788Advance payments on contracts—... 3.282.738
Terminated war contract liabilities..Accrued payrolls 6c oth. compensationAccrued taxes. Interest rent, etc,——
|£f ederal. state Jc Canad. inc. taxes..

Tetal current liabilities ..—————
Lone-term notes payable ............
HQMinority int. in consolidated sub..
3',i% conv. preferred stock ($1)..—— 5.750.000
mcommon stock ..........___.-.— 547.5G9
ujCapital surplus ________——— 12.980.350
Earned surplus .'........-.....—.—. 19,374,208

Total _________________ $59.619,918
Net current aaaets —————————— $35.621.633

JTJAfter reserves (1949. S372.413).
QIAt lower of cost (principally average cost)

or replacement market.
1X1947-49 Emergency facilities (previously

shown separately) which amounted to S2.346.-
647 in 1947. $2,323,692 in 1948 and $2,121.004 in1949 are included in appropriate property
items.

GQEstimated refundable income taxes ofprior years arising from carry-back of operat-
ing losses and unused excess profits tax
credits, additional amortization, etc.3Q1946-42: Includes estimated liability for
renegotiation refunds.

After deducting U. S. Treasury tax notes:
„„'. S2.080.722; 1945. $3,362,935; 1944. $4.511,650:
1943, $5.175.507.

fflPar value: 1949-45. 50 cents; 1944, $1; 1943
no par (represented by 350.000 shares, includ-
ing 15.090 shares held in treasury;.

[E Principal changes in "Capital Surplus"
19)9:' Balance Nov. 1. 1948. 512.777,733. Add

difference between par value and cost of pre-ferrsii purchased and cancelled. $14.150: ad-
justments to net assets (reserves and tax
STATISTICAL RECORD, FISCAL YEARS

1949 1948 1947
Earned per share—preferred ———— $£1.31 $138.12 $75 50—common .———— $3.02 S7.14 $3.85
Times preferred dividends earned—— 16.15 36.84 20.03
EDividends per share—preferred—— $3.75 S3.75 $3.75—common .... $1.85 $1.30 nil
OPrice range—preferred ——————— 8614-78 gs-« 9IV«-3<.i

—common ..——————— 2454-167'. SHi-lS-i 23-14Net tang, assets per sh.—preferred— S672.21 $640.31 $518.43
—common — $30.04 $28.71 $22.47Fixed charges earned:

Before inc taxes & depr. & amort.. 1G.CS 33.53 50.12
. Before inc. taxes dc after depr. It

amort. ______________._. 1C.37 30.14 43.51After Inc. taxes & depr. tc amort..., 8.44 19.S- 25.6 i
Times chgs. & pfd. div. earned....... 5.78 12.97 11.50
Net tang, assets $1,000 fund, debt—— $4,092 S3.961 85.77UNet curr. assets per Si.1,00 fund, debt $2.850 $2.657 S3.S21
Number of shares—preferred————— 57.500 5S.2W) 58.SCO

—common ..——.... 1.095.137 1.095.137 1.095.137
j£ Calendar year.
I After renegotiation: 1944. $4.50.
[{After 2-for-l split: before, 62>,i-54$4.
EAfter deducting preferred dividend requirement for full year.

FUNDED DEBT
Term Lean: On Jan. 15. 1948. the company

borrowed $7.500.000 under a loan agreement
with Prudential Insurance Co. of America and
Massachusetts Mutual Life Insurance Co.,
which provides for borrowings up to $12,300,-
000. Outstanding Oct. 31. 1949, $12.500.000.

Loan is evidenced by 3',2% promissory notes
which mature Dec. 15, 1962. Proceeds of notes
were used to retire outstanding term loan of
$7.125.000. with balance being used for working
capital., additions to plant and equipment and
general corporate purposes.

Under terms of loan agreement, company,
on Dec. 15 in each year 1951 to 1955. inclusive,
is required to apply to pro-rata prepayment
of all notes issued thereunder a sum equal to6% of original aggregate principal amount of
notes and on Dec. 15 in each year thereafter
a sum equal to 10% of original principal of
notes: all such prepayments shall be without
Premium.

Loan agreement requires company to maln-
tainconsolidated working capital of at least

1946
8.573.342
2.357,335
8.877,258

"Ts'ooo
'Yis'.iii

319.037
300.095

Ml.715.871

S7.000.000

1945
7.927.017
8.440.762
7.311.331

"i08".52S
"575~.04§

235.858
804.125

S42.966.831

1944
4,603.164

762.923
4J31.796

105.000
502.464

"fl3".777

242.230

S28.639.274

1943
4.277.280

481.444

4.311,883
31.339
30.000

239,162

"Yo'ios
207.274

S2S.468.181

179.773
"wY.fii

807.229
1.450.028

S15.575.612

S6.523.190
4.751~62i
"esf.nl
1.023.663

756.888
3.514,535

S17.209.558

5.940.000
547.568

12.520,851
7.131.840

S41.715.871
S14.8S3.451

claims) of subsidiaries at dates of acquisition,
$188.467: balance Oct. 31. 1949. $12.980.350.

1948: Balance Nov. 1, 1947, 512.522.826. Add:
Difference between par value and cost of pre-
ferred stock purchased and cancelled. $4.000;
adjustmnts to net assets (reserves and tax
claims) of subsidiaries at date of acquisition.
$250,907; balance, Oct. 31. 1948, $12.777.733.

1947: Balance. Nov. 1. 1946, $12.520.851. Add:
Difference between par value and cost of
prelerred stock purchased and cancelled dur-ing the year. $1,375; balance. Oct 31, 1947.
$12.522.826.

1946: Balance. Nov. 1. 1945, $11.739.097. De-duct: Difference between par value and cost
of preferred stock purchased and cancelledduring the year. $1,000. Add: Excess of net
assets (as shown by books of acquired com-
panies after subsequent minor adjustments)
over par value of capital stock issued in con-
nection with acquisition of subsidiaries duringthe year, S62S.042: adjustments to net assets
(principally reserves and tax claims at dates ,
of acquisition) of subsidiary companies ac-
quired during prior year. $157.712; balance. I
Oct. 31. 1946. 512,520,851.

812,000
6,000,00!)

530.030
11.739.097
6.676,146

S42.966.831
S17.222.387

$3.500.000

4.0~lY,S72
'VsTJis

074.693
320.235

2.120.024
$17.098,079

300,000

$8.500.000
150.000

3.118.298
"235~§8l

609.366
321.458

2.400.2-15

S15.33S.348
450.COO

350,030
4.405.856
6.485.339

$28.639.274
$6.445.927

3.350.000
854,260

5,478.573

$25.468.181
S5.233.C69

1345: Balance. Nov. l, 1944. $4.405.856. AddExcess of net assets (as shown by books o

acquired companies after subsequent minor
adjustments) over par value of capital stockissued in connection with acquisition of sub-sidiary companies during the year. S7J18.241;
excess of net proceeds (after deducting under-
writers' commissions oi $165.000) over par
value of £0,000 preferred shares sold dunng
the year. S15.000; balance. Oct. 31. 1*45. $11.-
739.097.

1944: Balance. Nov. 1. 1943, $854.260. Add:
Excess of selling price of 15.000 treasury shares
over amount assigned to stated capital. $326.-
450; reserve for doubtful accounts provided by
subsidiary company at date of acquisition
(returned to capital surplus). $75.146: transfer
from stated capital in connection with change
of capital sock without par value to capital
stock having a par value of $1.00 per share,
53.150,000: balance. Nov. 1. 1944. $4.405.856.

X 19.45: 8.000 preferred shares of Roots-Con-
nersviile Blowur Corp. at par value and ac-
crued dividends.

General Notes
'a) Consolidated financial statements include

the accounts of the company and all of its
I: I subsidiaries.
f I (b) Accounts certified by Ernst & Ernst.

1946
$17.46
$0.74

4.61
$3.75

nil
116-91

»i-15?i
$440.07

$18.45
16.03
8.73
8.96
3.29

1945
S32.03

SS1.60

59,400
1.095.137

si. zo
113-111',
QJ33»i-27

$415.73
117.87

27.67
23.37

6.25

60.000
1.060.059

1944

Y2~.6o

"$~3Jf.l2
23.91
21.77

SJiO
"sSf.ifi

S21.48b
~3so~o6o

1943
"sY.53

Sl.OO

siYio
33.79
31.41
7.07

811.607

'ws'ooo

Agreement further provides that company,
among other things, may not. without con-
**nt of hold«rs of two-thirds of principal

amount of notes (then outstanding), redeem,
retire or otherwise acquire any shares of itsstock, declare or pay any dividend, except
stock dividends, or make any other distribu-
tion on account of any shares of its stock,
unless after such redemption, distribution ordividend (a! 70% of excess of consolidated netearnings over consolidated net losses for
Seriod commencing on Nov. 1, 1948. to last

seal quarter preceding date of such redemp-
tion, distribution or dividend, shall equal or

' aggregate amount of all dividends,_ . stock dividends, and other distribu-
tions paid or declared on any class of stock
subsequent to Oct. 31. 1948. plus the excess of
aggregate amount expended subsequent to
Oct. 31. 194S. for redemption or acquisition of
any shares of any class of stock, over aggre-
gate amount received subsequent to Oct. 31.1943, as proceeds of sale of stock, and (b) con-
solidated working capital shall exceed S29,-
500.000.

exceedexcept

CAPITAL STOCK
1, Dresser Industries, Inc. J'/i«4 cumulative

convertible preferred; par J100:
AUTHORIZED—AH series. 117,500 shares: out-
standing, this serie*. S7.50O shnr<w: par Sion.

PREFERENCES—Has preference forand dividends.
DIVIDEND RIGHTS—Entitled to cumulative
dividends at rate of $3.75 per share annually
payable quarterly Mar. is. etc.. cumulative
from Sept. 15.1945.
DIVIDEND RESTRICTION — Company maynot pay any dividends (except in junior
shares) or make any distribution on. or ac-
quire for value or provide for redemption of,junior stock, if (1) thereafter total of all re-
demptions of junior shares subsequent to Oct.
31. 1944. exceeds the sum of (a) consolidated
net income from and after such date, (b)
Sl.OOO.OOO and (e) net proceeds from sale aftersuch date of junior snares; or (2) as of Apr. SO
or Oct. 31 next preceding, and after givingeffect to all such disbursements after such
date, the sum of the par or stated vaiue oxall junior stock plus consolidated surplus is
less than 150% of the sum of consolidatedfunded debt and involuntary liquidation value
of all preferred and stock having priority orparity therewith.
DIVIDEND RECORD—Initial dividend of 93>.i.
rents paid Dec. 15, 1945: regular dividends paid
.-ju«rt»rlv th«reaft«r.
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VOTING RIGHTS—Has one vote per ahare.
While an amount equal to dividends for oneyear is in default preferred, voting separatelyai a class, is entitled to elect one-third or next
highest whole number of directors.Affirmative vote (at a meeting) of 68 2/3%
of preferred necessary to (1) create or in-crease any stock ranking prior to preferred;(2) amend or repeal provisions applicable M
all series of preferred; (3) reclaasify preferred;liquidate or dissolve, or dispose of substan-tially all assets; or (4) consolidate or merge,
unless (a) rignts of preferred are safeguarded,and (b) immediately thereafter resulting cor-poration and subsidiaries shall not have out-standing funded debt or stock greater in
amount than that permitted to company and
Its subsidiaries.

Affirmative vote (at a meeting) of M t/3%of any particular series of preferred necessary
to change rights of such series.

t. 11

Sept. IS. tncl., as follows, per share, plus divi-
dends: 1950, $107.50; 1955, $105. and at $104
thereafter. Also callable tor sinking fund,wnich see, at $103 per share. Not less tnan all
preferred may be redeemed il eny dividendsare in arrears.
SINKING FUND—On or before each Apr. IS,l»4t> to 18SS, inel.. un amount (to extent of
consolidated net income fcr preceding fiscal
year less preferred dividends) sufficient to
purchase at $103 per share, JVV cf all 3}«7e pre-lerred theretofore Issued; any balance not so
used within 12 months to be returned to gen-eral funds.

Un or before each Oct. 15 beginning 1856,company shall retire x% of all 3',t% preferred
issued prior to close of next preceding fiscal
year less preferred theretofore converted, plus
any arrearages; provided that if consolidatednet income (lest preferred dividends) for pre-
ceding fiscal year is less tnan required amount,

Dividend Record (In $)
(Calendar Years)

On no par shares: .
1939—— 0.75 1940... 2.00 1941-42 1.50
1943—44 1.00On $1 par shares.
1944— 1.00On 50-cent par shares:
1945— 130 1946.47 nil 1948_ L50
1949— 1.85 E1950- 0.35

ill To Mar. 16.
DIVIDEND LIMITATIONS—See 3»,i% pre-
terred (No. 1) and loan agreement, above.
LISTED—On New York and Lo* AAgalea Stockexchanges.
TRANSFER AGENTS—New York Trust Co-
New York, and Bank of America N. T. & S. A,
Los Anceles.
DIVIDEND DISBURSING AGENT—New York
Truce Co., New York.IO1STRARS—City Bank Fanners Trust Co,

deb tplui T involuntary Uquldatlon value of] pre-
ferred BndTny™S?hsvtog priority or paritytherewith the affirmative vote (at* meeting)of all series of preferred shall be Decenary to
ill create assume incur or cuarantee directly

"cept for renewal or extension of funded debt;
(2) issue preferred or any stock having prior-
ity or parity therewith.
LIQUIDATION RIGHTS—In liquidation, en-
titled to $100 per share if involuntary and toredemption price if voluntary, plus accrued
dividends in all cases.
CONVERTIBLE—Into common prior to Sept
IS. 1955 (or U called, to redemption date) onbasis of ZYt common shares for each preferred
ahare, with scrip for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RIGHTS—None.

PURPOSE—Net proceed* to redeem 6% pre-
ferred of a subsidiary and to pay short ternbank loans: balance for additions to plant andequipment and working capital.
LISTED—On New York Sloe* Exchange.
TRANSFER AND DIVIDEND DISBURSING
AGENT—New York Trust Co.. New York.
REGISTRAR—City Bank Farmers Trust Co.,
New York.
OFFERED—(60,000 shares) at $103 per ahare
on Oct. 16. 1945, by a syndicate headed byHarriman Ripley & Co.. Inc., New York.

2. Dresser industries. Inc. common; par Mcents:
AUTHORIZED—2.400,000 shares: issued and
outstanding, Dec. 31. 1949, 1.112,632 shares; re-
served for conversion of preferred, 143,750
shares; par 50 cents (changed from no par to

class A share and one share for each old class
B share of S. R. Dresser Mfg. stock and five
shares for each old common share of ClarkBros. Co. stock. 00.000 of .these •here* were
held in the treasury, and In Oct.. 1940. 35.000treasury share* were exchanged for entire
o n m o "* t Q » c t f l ^ u P5L* *"

*"
Issued 103,000 shares (par $1) to NOT.. 1944

in connection with acquisition of lateroa-
tional-Stacey Corp.

Issued, early in 194S, 154.059 shares (par $0
" connection with acquisition " " "lowing companies: Kobe. Inc. (69.188): Payne

Furnace & Supply Co., Inc. (41,827); Day &
Night Mfg. Co. (34.534); Roko Corp. (1,510).

Issued Nov. 1. i«45, 35.078 shares In acquisi-
tion of Security Engineering Co.. Inc.

Issued Dec. 23, 1949. 17.515 snares in connec-
B'rium

THE QUAKER GATS COMPANY
CAPITAL STRU
FUNDED DEBT

Issue
1. 20-yr. debent

CAPITAL STOCtIssue
1. 6% cum. pref2. Common — .EFiscal year.

ICTURE Times
Amount Cbarces Eerned Interest Cf'l

Rating Outstanding 1949 194S Dates Price
ure 2!is. 1964 —————— Aa $10,000.000 40.12 37.35 J&J 1 Q1101U
i Par Amount Earned per ah. CTDivs. per Sh. Call

Value Outstandins 1949 IMS 1949 1943 Price
erred —————————— S100 179.108 shs. S45.64 $47.11 SC.OO $6.00 N.C.
........... — .......... No par 699.553 shs. 10.15 10.52 5.50 4.50QCSubJect to change; ace description below. GDRange since 1944.

, . . .
acquired plant and business of Saskatoon
(Sask.) Mlfllng Co. in 1917 ncqulred properties
of Uncle Sam Macaroni Co. at Tecumsch.
Btich. In Nov.. 1925 purchased business and

HISTORV Quaker Oats Co., m. b. B. (Ger.)
Incorporated under New Jersey laws Sept. Quaker Nahrmlttel G«selischaft m. b.

U. 1901. acquiring el formation over 90% of ,JG,er-»;ro*tm"ia«l2f*-«,*: ??lc5 . .the stock of American Cereal Co.. an Ohio cor- Quaker Oats Co.. A.B. (Sweden)— Sa.es
Deration organized in 1891. On Aug. 23. 1906, Pet

/lr5°,ro»fh_»??^*ullc power Co-properties of American Cereal Co. were trans- . (Ont.j—Electricity
ferred to Quaker Oats Co., which thereupon A,nV!riS"n, Family Research. Inc.became an active operatln* company. Char- S O. Ordnance Corp.—Inacuve
ter is perpetual. In 1905 formed Anderson £h«»oeJL Bros.. Ltd. ijfng.)—InactivePuffed Rice Co. to acquire patents relating &e":L,.-Ration, Ltd. (Eng.j—Inactive
to manufacture of puffed rice and Duffed N- v- Vleeschwarenhanctel < The Netherlands)wheat In July 191? purchased the West Akron Canal it Hydraulic Co.—Inactive
We«ern C-reaTCo '• plinSTat Ft. Dodfft A Subsidiaries in wiucn voting power held
and Jollet. 111., also trade rights in Mother* wa£ l?*s than 100% were:Oats, consideration being Jl.000.000. In 1912 A''f. Ota, Copenhagen, Denmark (MJ8%)—* • • • . . . _ _ . . jufg. a t sales

luakcr Oats-Uraanproducten, Rotterdam, The
Netherlands (tm.zoftj—MXg. & sales, rolled

_ _ _ ___ __ oats
properties of Aunt Jemima MiUs Co. for $4.- Q"«£«r °at« (France). Paris. France (96.70%)
202,077. In Oct.. 1927 purchased assets and —Sales
trade name of Muffets Corp., Depcw. N. Y..
for $1.690.105. IT. Feb.. 1930. acquired 6ta Co..Copenhagen, Denmark.

In Mar.. 1»41. acquired from American Dair- —„, _— —._..——. ..——— ——... — ... .
jes. Inc. (see general index), a half interest ternational scale and also manufacture a
In patents relating to the production of De- chemical product, furfural used in manufac-
hydrated Cereal Grasses and in Cerophyl La- ture of synthetic rubber, nylon refining and
boratortes, Inc., of Kansas City, which is OP- lubricating oils, wood plastics, etc. Bestcrating under these patents. In June, 1941, known branded products include Quaker Oats,
purchased plant of Ktmbell Milling Co.. and Mother's Oats, Puffed Wheat Sparkies. Putted
plant and some of the brands of the Com- Rice Sparkles, Ken-L-Rntlon. Ken-L-Blsklt,
mander-Larabee Milling Co.. for $560.000. lo- Aunt Jemima Mixes and Muffets. Line In-
cated on adjoining properties In Sherman. eludes flour, macaroni and spaghetti, corn-
Tex. The Kimbell Co. manufactured •flour, meal, dehydrated soups and stock and poultry
rolled oats, corn meal, and feed; the Com- feeds.
"ta Mar̂ ri9« ¥c0

Ui2kd°"nS0£;irtrtt ™,r PRINCIPAL PLANTS A PROPERTIES
chase, the business of Cfcappel Bros. ETC." General cereal manufacturing plants are

kit, Ken-L-Rationrmnd'several other "dog tood £°^Ph; Mo-i p?.rt)an^ 9re-: Sherman.

BUSINESS « PRODUCTS
Company and subsidiaries buy, sell, deal in

and manufacture cereals and cereal products,flour and commercial mixed feedr. on an in-

Price Bange
1949 1932-49

102ti-100H ffllOS'.t-OTUPrice Range
1949 1932-49

156-143% 180-95
112- tSVt 145- SOU

D. B. Lourie, President
H. E. Muzzy, Executive Vice-Pres.
E. D. Andrews. VIce-President
D. B. Douglas, Vlce-Preslclem
E. D. Shumway, Vice-president
F. N. Peters. Vice-PresidentC. S. Gordon. Vice-president
F. R. Warton. Vlee-PresidentJ. R. Staler. Vice-President
W. H. Ball, Treasurer
H. C. Laycock, Jr.. Sec. & Asst. Treas.
G. I. Whitfield. Controller
M. E. Olsen. Assistant Secretary
R. G. Kaufman, Assistant Treasurer
C. E. McKee, Assistant Controller
R. A. Bowen, Assistant Controller

DirectorsE. D. Andrews, Akron, O.
D. B. Douglas. Chicago' M. S. Elsenhower, Manhattan. Kan.Reg. R. Faryon, Peterborough, Ont. Can.
C. S. Gordon, Chicago
H. S. Muzzy, Chicago
D. _B..Lourie, Chicago
E. i_ L. Ryerson, Chicago
F. H. Scott. Chicago
John Stuart, Chicago
R. D. Stuart. Chicago
W. L. Templeton. La Grange, 111.
P. A. Wells, Chicago

General Counsel: James M. Beat
Annual Meeting: First Friday in Nor. at

Fiemington, N. J.
Number of Stockholders: Dec. 31. 1949: Pre-

ferred, 3,611; common. 6.134.
Number of employees: Dec. 31. 1949, 6.000.
General Office: Merchandise Mart Plaza,
...-.—..-.—.. Profit-sharing: Under com-

Peterborbugh. Ont.; Saskatoon, Sask. ' panics' bonus plans for officers and em-
"In 1943" organized Quaker Oat« Co nf Cm. Company's macaroni plant is at Tecumseh. ployees, which have been in effect for many

nada. Ltd.. a w&ily^^d ,ub*l<Ua?y. to Mich. ^Muffets (whole 'wheat bitcult*) are gear,.additional compensation^ is .Provided
take over wsete and business in Cinada7' ° F«*HC«S ?' PePew.--N- Y: Pla.nt *1™T «n.d 55?~1 K^"^_2Vp,5rS??Jf%t̂ .o£ĵ £«s

in8rc<iient Foegn plants for manufacture of cereal
products are located at Scuthall White- ended'

nae following'subsidiaries:Name, place of incorporation and business:Q"Jker. Oats Co. of Canada. Ltd. (Can.)—Mlf. & sales
Quaker Oata. Ltd. (Eng.)—Mfg & aaJ«*

une 30. 1949 were as follows:eeneral
MANAGEMENT

Officers
John Stuart. ChairmanR. Douglac Stuart. Vlc»-Cr>airman

Retirement Annuity Plan: Under plan
adopted in 1938, compenies contributed $"20.-
87(1 and employees contributed 8420.770.96 ap-
lilied to ourchase of annuities in respect of
services for year en'Jed June 30. 1MB
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INABILITIES (cont'd)

cjoital surplus ————————————— •
SgesVqutred stock ........ —— .......
.?"$" stock & surplus ————————

Dec. 30/50
162.151

28.572.223
1.055.670

32.453,583
$53.833,265
$13.442.401

Dec. 31/49
162.151

27.214,6.* 6
1.055.670

31.096,017
J49.793.S50
$15.533.698

Jan. 1/49
162.151

25,434.870
1,055,670

29.316.231
$43.456.624
$10.349.747

Jan 3/48
162.151

23.527.892
1.055.670

27.409.253

$38.969.364
$12.617.978

Dec. 28/46
162.151

20.792.311
1.0SS.670

24.673.672
$35.907.881
$14.532.669

Dec. 29/45
158.701

JB.837.49S
1.055.670

22.714.720
$31.184.263
$15,824.364

Dec. 30/44
158.440

16.582.595
1.055.670

20.453.555
$27.515.134
$12.531.610

,nAt lower of cost or market.
fflAfter deducting U. S. tax notes: Dec.. 1950. $4.635.678; 1949. $1,452.320: Jan.

S7 083.594: 1944. $8.737.502,
* BJ2.850 class A and 189.750 class B shares at cost

Accounts certified by Lybrand, Ross Bros. It Montgomery.
RECORD

1. 1949. $2.183.799: 1947. $3.801.050: 1946, S2.922.S97; 1945.

•jfweeY. •endedr-""- I
glrs. paid per class A aad B share — .
Price Range:

N^t asftttV*rVlaM"AVnd"B"shafe.irrr
Number of shares:

Clsss B ———————— . ————————

Total taxes .. —— ... ——————————Q]53 week*.
FUNDED DEBT

Term Loan: Outstanding Dec. 31._1950. $

fee. 30/50 Dec. 31/49 Jan. 1/49 IJJan. 3/48 Dec. 28/46
J2.39 $2.44 $2.94 $3.45 $3.37
S1.60 $1.40 $2.00 $2.10 S2JO

40,'4-25tt 29)1-17)1 32il-?0!i
40 -28 S8ti-16>{ llK-20

$17.39 $16.60 $15.94

958.428 958.428 958.428
758.924 758.924 758.924

1.717.352 1.717.352 1.717 .352
$6.984,000 $4,850,000 $4.100.000

«» six
958.428 958.428
758.924 758.924

1 717 352 1,717.352
$4,700.000 $4,660.000

Dee. 29/4$ Dee. 30/44
$3.11 $2.72
$140 $140

10 Ik-41 Uft-S«tt
SO -51 S8&-2511

$12.09 $10.73

$58.152 958.152
758.924 758.82*

1.717.076 1.717.076
$8.054.000 $9.265.000

majority of a quorum of such class B stock. LISTED — On New York and Philadelphia-
15 . to elect the other half of the total number of Baltimore Stock Exchange: unlisted trading
A the directors (to be known as class B di- in class A on Boston Stock Exchange.

^^^fS^S^ff^S^f^S^ BrvfoEND RESTRICTIONS-See term loan to'vSTJHl'l.l!
Options: Stockholders were
1951, on authorizing direc-

lanx to nurehace atwlr anrf
CXCCS* VL an>sfU'*.fc VYIJU.V** TV**W«* B»\«M«V •*•» wt-w* _ j _mi.. r.ji v* A w«cash dividends paid after Jan. 1. 1949 would DIVIDENDS PAID—
exceed 707. of consolidated net earnings after _,,.?»» noJP!f ****?£%
that date. IB1931— S3-00 193Z'
CAPITAL STOCK

I. Columbia Broadcasting Systecg. I
A and B stock; par $2JOiAUTHORIZED—1.500.000 shares (each class)
(increaseii from 750,000 ahares Mar. 24. 1937);
outstanding: Class A. 958,428 ahares; class B,758.924 shares: reacquved and in treasury, 2450
class A shares; 189,780 class B ahares: reserved
(or options, M9 class A shares: par $3.90(each class) (changed from no par to $5 per
Feb. 13. 1934. five new $5 par shares Issued for

On S3 par shares:
011934_ 2.75 1935—

1937... 1.30
On $2.50 par shares:

1937_ 1.30 1938..*

$4.00
2.60

1.2$
::: M

on exempting from preemptive rights 150.000
authorized and unissued class A and 10.000class B shares.

On Mar. 5, 1951, directors adopted a stock1936— $3JO option plan for employees under which the
board at any time prior to Jan. 1, 1961. may
grant options for purchase of an aggregate

1939— 1-50 of 150,000 class A shares, provided that op--4$ 1.80 tions for more than 15.000 shares may not
— 2.00 be granted during 1951, and that during each194

Q11951— 0.40
,

year 1952 to 1960, Inclusive, options wfil not
be granted for more than 15,000 share, plus
options for such number of shares equal to
excess, if any, of number of shares for which
options could have been granted during all
prior calendar years over number of shares
for which options were actually granted dur-

2.10
1949— 1.40 1950— 1.60IJAlso paid 15 % la stock.
BAlso paid 50% la stock.
ETo Mar. 11.,._. ... —,..... ..-.. „ ,— ——— ——— — dividends payable quarterly, Mar. S. etc. to

each old no par share; again changed to $2.50 stock of record about Feb. 19. etc.
par Mar. 24. 1937, two $8.50 par shares issued OFFERED—120.000 class A shares and 80.000 . . . . . . . _.. _..__ _._..„_ _
for each $5 par share). class B shores) at the market Mar. IS, 1940 by ing such prior years. Option price shall be
VOTING RIGHTS, ETC.—Privileges, etc.. of Harrlman Rlpley It Co., Inc.. Lehman Broth- not less than 85% of fair market value of
class A and B shares ere identical except as en. Olore, Forgan i Co. and W. X. Mutton & stock. Each option would be exercisable not- - * — - • • - - - - - • • - _ - .-_..• —.-._- -..- - - - —————- ,,ter than D f c 3 J I967

Stockholders also were asked to ratify
w..w. .... .— — -.— ~— -——— — — — »—s—itjaia——•»*. «.•**•**»»** •««.••.••«<»«•» granting of options to Frank Stanton, presl-poratlon's director! (to be kaowa as class A TRANSFER AND DTVIDZND DISBURSING dent, to purchase 7.000 class B shares anddirectors), with cumulative voting permitted. AGENT—New York Trust Co.. New York. J. H. Ream, executive vice president. 3,000"The holders of the shares of class B stock. REGISTRAR—Chemical Bank It Trust Co.. - • - - - - • • - - - • •
voting separately, shall have the right by e New York.

follows: "The holders of the ahares of class A Co., New'York*. Offering did not represent
stock voting separately, shall have the right to company financing; proceeds accrued '',
elect one-half of the total number of the cor- Palev. president.AND

class B shares, "at" priceof $24.~75~~s) share.
Options expire Dec. 8. 1957.

CAPITAL STRUCTURE
FUNDED DEBT

Issue
1. 3'.i% promls. notes, due 1951 to 1962

CAPITAL STOCKIssue
1. 3'i% cum. conv. preferred -_..—2 Common

DRESSER INDUSTRIES, INC.

Rating
ParValue
I*00

L50

Amount
Outstanding

S12.500.OOU
AmountOutstanding
56.300 shs.

1,112.500 shs.

QJTimeS
Charges Earned

1950 1949
12.25 12.97

d Earned per Sh.
1950 1949

$77.85 $61.31
QJ3.75 3.02

Interest
Dates

BJDIvs. per Sh.
1950 1949

$3.75 $3.75
1.40 1.87',i

Call
Price

Call
Price
2105

Price Range
1950 1932-50
01- I.....

Price Range
1950 1932-50

S8'l-81 CD 116 -78CD 11
a

ElBefore provision for excess proflt tax: after estimated provision earned per share would be $3.68. BJPrivately placed. 33 Fiscal
years. SSubfect to change, see description below. QQRange since 1945. 31 Range since 2-for-l split in 1945; range from 1939 to the split
In 1945. KLVt-
HISTORY During first half of 1945. company purchased equipment: also prefabricated steel buildings—

Incorporated under the laws of Pennsyl- remaining 50% interest in Roko Corp. Roko hangars, g.irages. etc. aviation, commumca-

Dresser' MfIMCo "(IncoroSrited în MO!' as' ^On^o l̂.̂ S^cqulred 100% ownership of lind'̂ ev îon^SSSI'ln^a^ l̂si'TOmwui1?auKNMF ta'*. h,,rini.."SJ-ff/fl/t i«, taaot mJS Security Engineering Co.. Inc. sold its stores and store Inventories.
fS wholl&wiSd iSbsidUri C?Jk B?Ss °n J*n- «*!»«»• sold its three gas appliance Magnet Cove Barium Corp. (Ark.): FoundedCo (N Y ̂ toeorDorated: 1B03) iSso Oark companies, namely Day te Night Manufactur- 1940. Mines and processes baritlc ore for useBr î« r« IT,?^ £^2i? —Snii3Sw«Si »,S{rf( ing Co.. Payne Furnace Co. and Bryant Heater in oil and gas well drilling fluids: also pur-
•ry eme'fsSdf'from^LTe^nSldBtfoiL Name" Co* to A£UJated Gas Equipment Inc. for $10,- chases for resale chemical and mineral com-^SFfft^*&£S8S&SS?i£& fn̂ ?405^Sl̂ a^°H%^e^ncSTnT93'3c^r4. ">%£ "nld in *uch fluldf'

- ' ~ompanies accounted in 1948 for $29.171,260 of fncturei "ompany's net sales and $2^4A.314 net profit. -«"•'•'"«»-
In Nov.. 1949 acquired all the common

stock of Magnet Cove Barium Corp. (Ark.). pluj 17J15

. n » l ' enquired, b y tesn-•nceof 103,(K» shares (par $1) o< Dresser com-
and PvS LlSSf 2f XnT*«nmtioJ?*I"StTvI'Z4C£r2:e£r,(ita *u»b/?tU*?S!:4InierMl«"tlo îD"rl?4? *cqulpmutCo. of Ohio. CaUf. and Tcxw (three

V «on">»n|"'>. Roots -Connersvllle
,Cor

!
pv.*n<1 st*,fey Sro>- C"L?02?*2S;

, f« ™ ?<
ubs?"nB£r'wDIl"SFr 4trifu£fIr?d

"7**1011*1 *>«"« & Eauipment Co.fatpn"-

(which two companies were later merged into
International Derrick * Equipment Co. of
Ohio) and Stacey Bros. Gas Construction Co.
Corp. is held by Dresser. Interoatioaal-Staeey
Corp. was dissolved.On Feb. I. 1945. acquired net assets of Kobe
Co. These net assets were subsequently trans-
ferred to Kobe, Inc.. the old company being
dissolved.

SUBSIDIARIES
As of Feb. 1.1951 company held 100% voting

control in following subsidiaries:Bovaird & Seyfamsj Manufacturing Co. (Paw):
Founded 1891. Manufactures compressors
used principally by oil and gas industries,
as well as component parts for compressors.

Clark Bros. Co., Inc. IN. Y.l: Founded 1880.
Manufactures gas. steam and Diesel engine
driven compressors of all sizes from 75 to 4.000
BKP. supplied principally to oil and natural
gas industries. Also marine and stationary
dlesel engines; and slush pumps used in ro-
tary oilwell drilling as well as small oilwell
pumping engines and similar equipment

Oresser Manufacturing Ce^ Ltd. (Ontario,es*i.)i Organized Sept 24. 1931 to sell parent
company's products in Canada*

InterneManel Derrick 4k KajKliMneiH Ce.(Ohio): Founded 1920. Manufactures ollwell
pumping units, derricks and drilling units,such as drawworks, rigs, rotary tables,
swivels for rotary drilling: also pahi» »~«i

oil lines including hot-oil charging pumps:
high pressure boiler-feed pumps for electric-
generating plants: general service pumps for
petroleum and other Industries: deep-wellplunger pumps for oil wells.

Owns entire outstanding capital stock of
Pacific Pumps. Inc. Mid-Continental Division,
which company distributes "Pacific" pump-
ing equipment and maintains oil field stores.

. . . . Blewer ___ . ,..._.,.
- -——— 1854. Manufactures blowers, ex-hausters, boosters aad compressors for move-ment of air and gases in steel, its. chemicaland other industries: aJso air aad liquidpumps, meters.

Security Engineering Co., Inc. (Cal.)i
Founded 1931: incorporated Jan. 25.1937. Man-
ufactures oil well drilling bits, reamers.
Uners. core drills and fittings. Also a oatented
drlllable alloy "Securaloy. Owns entire out-
standing stock of Security Engineering Co.of Canada. Ltd. I Alberta), whi^h —n- --- -
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•Mturlty Kn(ln**rln« eanM*. LM. (ex. C.)»iigln

1949Founded in 1949. Manufactures and iclli InCanada product* ox Security Engineering Co.,
Staeey Bros. Oas Ceiutrucilen Co. (Ohl«):

Founded 1915. Produce! dry «nd wet *eal gasbolden for municipalities aad utilities, fabri-cated vesicle of aJQ type* for food, chemical
and ceneral indurtrial use. heat exchangersand aluminum fabrication. Alio engineers
and constructs liquified gas storage plants
and plants for large volume production of
oxygen.
DIVISIONS

Dresser Manufacturing Division: Products
are pipe couplings, fittings, repair clamps andsleeves: rolled and welded rings, specially de-signed rims, motor frames and weldments:copper tubing fittings, welding fittings aad
flanges.
AFFILIATE

Hydrocarbon Research. Inc. (33 1/3%-owned)
engages in experimental and developmentwork on the engineering and commercial ap-plication of the "Hydrocol" process for mak-
ing gasoline from natural gas.
BUSINESS * PRODUCTS

Dresser Industries, Inc. is an affiliation of
member companies, joined together by a
common ownership, with kindred interests.
INCOME ACCOUNTS

coordinated product* end related market*, op-erating chiefly in the oil. gas and water and
chemical industries, producing equipmentused in drilling, transporting and refining
crude oil and natural gas.Unfilled Orders at end of each quarter was
as follows (in thousands of dollars):
1949....

Jan. 31 Apr. 30
30.079
24.829

Jul.31 octai
1S.971
29.6131950..;. 25.21*

1951__ 81.884
OJNot available.

PRINCIPAL PLANTS A PROPERTIES
As of Dee. 31, 1950, principal plant* of com-

pany and its subsidiaries were as follows:Dresser Mfg.Bradford^ Pa. Division Plant—Located at
Clark Plant—Located at Olean, N. Y.Pacific Pumps Plant—Located at Huntington

Park Cal. and sen-ice plant at Tulsa. Okla.
Bovalrd tt Seyf ang Plant—Located at Brad-ford. Pa.
International Derrick Plants—Located atColumbus and Delaware. O.; Beaumont, Tex.;and Torrance. Cal.
Roots-Cqnncrsville Plant—Located at Con-nersvilie. Ind.
Staeey Bros. Plant—Located at Cincinnati,
Kobe Plant—Located at Huntington Park.Cal., and service plant in Oklahoma City,Okie.

Security Engineering
Whlttler. Cal. Plant—Located

„

Treat.

MANAGEMENT
Officer*:

B. N. Mallon, President
J. B. O'Connor, Exec. Vice-PresidentR. E. Reimer. Vice-Pres.. See. It Trei
C. Paul Clark, Vlce-Preildent
Arthur R. Weis. Vice-President
M. H. Nelson. As*t Sec. tt Asst. Trees
A. F. Witthinrich. Asst See. It Asst Trei.Directors: »'«»*.
Prescott S. Bush. New YorkNorman Chandler, Los Angelea
C. Paul Clark. Olean. N. Y.William V. Griffin, New York
Henry P. Isham. Chicago
Wlllard M. Johnson. Houston
H. N. Mallon. Cleveland, O.
William A. MeAfee, Cleveland. O.
J. B. O'Connor. Cleveland. O.
Arthur R. Weis. Huntington Park. Cal.

Annual Meeting: Third Monday in March
Number of Stockholder*: Oct. 31. 1950: Pre-ferred. 313: common, 5,760.
Number of Employees: Oct. 31. 1950, 6.265
Ceneral Office: Atlantic Bldg.. Dallas. Tex.

COMPARATIVE CONSOLIDATED INCOME ACCOUNT. FISCAL YEARS ENDED OCT. 31
1950 1949 1948 1947 1946 1945

Net sale* ......————.—————————— $79,968,546 [£580,629,805 mtl08.636.897 t80.095.199 S54.783.188 $80,544.911
Cost of good* sold—————————.——— 58,005.604 61.614.848 79.331.541 60.033.068 44.513.768 63.689.275
SelL, engineering, (en. ft adm. axps.. 14.236,168 13.480,199 16.598.700 12,481.958 9,736.239 (.102,727

DD Operating profit ..CDOtncr Income (net)
Total Income .———...——•.—.«•*Interest ..... — .... ———— ... — — .Miscellaneous other deductions.......

Federal income taxes ................HJFederal excess profits tax — ........nadian tt state income tax —————Prlor years and income tax adjust..
yean inc. tax adj. (net) — —IBProv. for renegotiation refund ——

SJMinorlty interest —— „_. ————— .
OIKet income ........... — ......Earned surplus, beginning of year...

[pother surplus credits . ——
Preferred dividends .........QCommon dividend* ..... — .
Bother surplus charges ——

7,726.774
674.082

8.400.856
677.836

72,847
8.157.000
"ibYfoo
er 38.000

14,003
26.427

S.534.75S
754.721

6.289.479
473.651
145.171

2,326.000
"Ys'.ooo

er 304.000
38.075

12.706.656
411.513

13,118.169
433.979

36.247
4.460.000
*1M*000
"45321

7480.175
274.616

7.854.789
179.983
17.960

2356.000

133.181
CS0.945

1.183.726
130.232

47.191
761.000
(1.000
35.400

er 837.000
CT 41,332

1,752.909
173.877

•326.789
366200
19384

729.000
(345,000

41.250
CT 115.000
er 28.676

800.000
48.000

._ .995.408
41.908.2ft
3.948.4*1

9.138.677
64.213

9302.870
385.572

8.437
S60.000

(.777.000
(3,000

cTsTJii
800.000

Earned surplus, end of year——— $21.966.813
CDSource* of net sales and net income were

llows: QU & Oas ApplianceEquip. Dlv. Division
S76.465.637
7C.183.580

4,439.189
7431.840

184.047
221.625

Net sales:
1948.——————.
1949....——...Net income:
1948_______
1949..

S29.171.260
4.446,225

DBA!
51.953,:

5,792.108
2,846,379 HI!*'•*••>•*••»•>«*• *iw^w»«P • 9 wf Vjwvw[Attar depreciation and _BmorUaatlon: 1850.

Sl.l53.20l: 1949. 8^614.326; 19487 Sr4677467{ 1947;
$1,183,554; 1946, $951,716; 1945, $1.575,107; 1944,
$823 389.(£1949: Includes $435,010 fain OB sale of act
assets of subsidiaries.1948: Includes S144.147 adjustment* to re-
serve for doubtful account* and property and
related reserve* to conform to Income tax
basis.1946: Include* $205.103 net gala realized from•ale of investments in van der Horst Corp.
of America and Gulf Plain* Corp.1944: After debt retirement credit, $400.000;
and post-war tax refund, $242,000.

0)1946-45: Refundable income taxes of prior
years arising from carry-back of operatinglosses and unused excess profit* tax credits,101944: Includes $(0.000 additional provision
for prior year.

QJDividends on preferred stock of subsidi-
ary consolidated held by minority interest.

Record a* Earnings, yeer* «j»de
Year
1938_____,
1939_____
1940———..
"1941.-....

1942......
1943.-....

119.374,208 18,120.470 S11.S33.4S1 $7,131340 $6.676.146 tt.4SS.3M
OB1950: Before provision for excess profit*

tax of 80.000 determined after audit. (a) During fiscal year 1945. company and Its
subsidiaries elected to accelerate am "1945-44: Revised net income, after renego-tiation, settlements and surplus adjustments

made in subsequent years: 1845, $2.105.675:
1944, $1,575,075.

ajPrineipal "Other Surplus Credits" follow:
1947: Credit resulting from settlement of re-negotiation for ftscal year 1948.1945: Amount received from underwriters

for dividends accrued from Sept 15, 1945.
to date of sale of 60,000 preferred shares.1944: Net adjustment arising from consoli-
dation of Pacific Pumps, Inc. Mid-Continent
Division (100% control acquired as of Nov. 1,
1943).

01945: Includes S453.000 common cash divi-dends paid on $1 par shares.
pPrincipal "Other Surplus Charges" follow:1946: Premium paid on retirement of pre-

ferred stock (hela by minority interest) of aconsolidated subsidiary.
1945: Accelerated amortization of coat of

emergency facilities applicable to prior year*(less credit for refundable Federal income
taxes), $73.541: net additional charge resultingfrom renegotiation for prior yean (1944,
(36.317; 1943. $194.241). $230.558 expense* in
connection with *ale of SO.OOO preferred shares.

Net Sale*
$5.802,771
6912.362

11.S33.7S3
11.777.300
28.796.687
62.499,030

... 36.270
8.998,90$
•,682,451
9,704.659

24.062,370
52.274.185

$40.919; total. 8345,018.

Operating
Profit

tfon of cost of emergency facilities over the
period ended Sept SO, 194S. Adjustments re-
sulting therefrom have been given effect to
by (1) a charge of $397.887 against income forfiscal year 1945 for additional amortization.
(2) net charge of $73441 against earned sur-plus representing $375.161 additional amortiza-
tion applicable to prior years leas $301,620 re-
fundable Federal income taxes and (3) netcharge of $63,130 against surplus of subsldi*aries acquired durinjr fiscal year 1945. repre-
senting SU3.4S2 additional amortization, ap-
plicable to periods prior to acquisition less re-
fundable Federal income taxes.

(b) Net sales and net income for all com-panies that were Dresser subsidiaries on Nov.
2. 1949 without regard to date of acquisition
and. therefore, include Magnet Cove Barium
Corp. and exclude the three gas appliancecompanies which were sold in 1949.

Net Sales Net Income
$58,394.483 - - - - - —
55.481.252
42.365.581
63.511.002
•0.139.591

1944—._.
1945___ -
1947.________
1948————————..
1949_________
1950......—......

85.428.208
79.968,546

$1,877.857
1.030.320

686.780
3.160,972
6.510.983
3.390,573
4.383,043

QJTen month* to Oct 31.
fflYear to Oct. 3L

BALANCE SHEETS
ASSETSCash ___.....„......._....___V. S. Treasury securities ............

fflNotes it account* receivable (net).Post-war excess profits tax refund..Prior year inc. tax refund (current)..
Terminated war contract claims andcharges ————————————————ffl Inventories:

Finished product* .............__..
In-process product* and parts ......
Raw material* and supplies........
Advance payments on contract*....

866.501
913.454

S.151302
2,072.841
4.734.317

10.224.845

Oth. Inc. itDed. (Net)
$20.764

38.053
28,606
20.824
53.401

1,000,702

Inc. Bet.
. 36S
951,507

2.179.908
2.093.465
4.680.916
9.224,143

IncomeTaxes$34.053

7.373.000

NetIncome
$53.212
765.611

1.196.683
1,010.615
1.728.516
1351.143

Common
Dividend*

"$225,000
635,000
335.000
418.7SO
586.250

Com. Shs. Earn. Per
Outstand. Com. Sh.

300.000
300.000
335.000
335.000
335.000
335.000

COMPARATIVE CONSOLIDATED BALANCE SHEET. AS OF OCT. SI
1950

$2.934.929
2,505.351

15312388

Total i it*
i !

11.699.840
8.121.065
6,168.499

$46.742.272

1949
$7.821.72!
2.926.298

10,102.958
"37l".514

10.697.796
7.636.440
(.854.010

$44,089.494

1948
$4.440.844
lf.698379

"357363

10.962.682
12.737.864
9.748302

cr 2.579.009

(53.388.121

1947
$2372338

"353:116

6,718.958
10.976310
6.190.201

$39,479333

1946
$2,866.643
8.432340

'(31300

4.836.936
8.003.496
5,657,648

$30.429.063

194S
$8.474354
1.170361
6385.019

540,910

4316.733
3.015,450
(369,453
4.038326

er 179,061

$34,431345

$0.18

Of
533

$8,805,774
231,150

4392.147

$81.122
•81.296

(.072324
1.768391

er 188.098

$23344.008
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ASSETS (cont'd)

; and land improvement* .
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jEmergency facili
•—-————........_.„
and equipment, etc __

~
......

equipmentities __ .
„ ___ ....

i: Reserve for depreciition™!"""for amortization .I~I™
Net property ____________

Invest. In affll. & other companies _
post-war excess profit* tax refund..
BlPrlqr years income tax refund __
BJjeellaneous receivables, etc. (net).patent! .—-—-.-.—.„...„.„._
Deferred tooling etc. St exp. ___ "
prepaid Insurance, deferred taxes, etc.

LIABILITIES' — "~~*
Kotes payable:

To banks (unsecured) _____ _
To banks (Regulation V to subs.)..
Current portion of long-term debt..n Accounts payable, etc. ...„.-...."

Advance payment* on contract*. __
Terminated war contract liabilltie*..
Accrued payrolls 8t oth. compensation
Accrued .taxes, interest, rent. etc. ....([Federal, state it Canad. inc. 'taxes..

Total current liabilities _____
Lone-term notes payable _______
•Minority int. in consolidated sub..

i% conv. preferred stock ($1) ___Common stock ______ .
Capital surplus .„ _ ... _ ...
• —— surplus ..

1950
877.090

7.099.588
22.074.740

30.051.418
12.392.341
2.085.020
15.S74.0S7
250,000

1949
. 802,005
••505.796

19.341.235

26.849.036
10.439.370
2.121.004
14.088.662

250.000

1948
977 458

6,773.280
20.401.967

28.152.603
10.987.214
2.323.692
14.841.697

150.000

1947
845.369

5.20S.512
17J50JOJ

23J01.086
.511
.647

11-500.928
150.000

229

.
9.453.511
2.346.6

1946

4.ISi.iJ3
5

gfeg
JO.807.933
8.573.342
2.357.333

1.185.190
971.117
374.468

$65,097.103

9,877.258
75,000

774.374
1

S59.619.918
S4'l.008

S4.~53?.5i4
427.453

1.35Z~212
1.403.314
3.319.268

$11.041.761
12,500.000

»2.85Y.78J
3.292.738
1.0S5~244
1.260.746
172.275

$8.467,791
12.500.000

S69.925.364

S7.953~8ia
3.576.45!

130,575
1

38T.917
851.938.365

2.135.G41
1.373.325
5.120.356

$20.159.532
12.500.000

$1.109.797
6J26.18S
1.528.077
I.sVs'ail

ilF.iii
319.037

1
'300,095

•41.715.871

S7.000.000

1945
725.536

3.729.929
10.782.883
2.440.762

17.879.110
7.927.017
2.440.762

7.311.331
108.525
575.046
235.858

1

1944
203.709

1.831.281
5.760.669
1. 682.229

9.497.888
4.603.164

762.928
4.131.796

105.000

~lT3~777
1

30.125

$42.966.831
map

$28.839.274

179,773
"sVs'fii

807.229
1.450.028

S6.528~.l90
4.7S1~823
*6SV654
1.023,663
. 736.888
3.514.535

, — _ _ _ _ _ — ___ __ fj» Qffff 914———-••-••—•»»•• «1,9DO(OU

inf losses and unused excesscredits, additional amortization, etc.

.
OPar value: 1950-48. 50 cents; 1944. $l.
gjPrlnclpal change* in "Capital Surplus"
1950 Balance Nov. 1. 1949, 812.980,350. Add:Excess of net assets of acquired company overturecate of cost of it* common shares pur-

*n«»3 for cash and par value of 17.515 com-
mon shares Issued In exchange for 35.030
common shares of acquired company $400,944;excess of par value over cost of pref

*20-985:
STATISTICAL R«CORD7 FISCAL YEARS
tamed per ahare—preferred ———.-

-̂common .........IBS preferred dividends earned——Ividead* per ahare—preferred——

$15.064.317
6J90.203 $15.575.612 $17.209.558

547.569
12.777.733
18.120.470

. S47.5R8
12.523.326
11.533.451

5.940.000
547.] 63

12.520.851
7.131.840

812.000
6.000.00-:)

530.030
11,739.097
6.676.146

$9~SOO~66o
4.0T6~672
"TesTSSi

674.693
. 320.295
2.120.024

SI7.098.073
300.000

"SsTTooo
4.405.856
6.U5J39

§1.938.365
4.414.916.„,,. 0.»nc> Nov. 1, 1948. 812.777.733. Adddifference between par value and cost of pre-

ferred purchased and cancelled. $14.150: ad-
justments to net astets (reserves and taxclaims) of subsidiaries at dates of acquisition.$188.467: balance Oct. 31. 1949, 812.980.*"

1948: Balance Nov. 1, 1947, $12.522.8ifferene* h***.,*-— —— —-•

-W.J-.UHJIU w net assets (reserve- «>u \
claims) of subsidiaries at date of *cqui*lti<$250.907: balance, Get 31. 1948. S12.777.733.- - - - i»i."« »*— • —•-

u cancelled, 54,000:
&Sf!!7*i *nd *•*Ion.

«YEARS (b) Account* eartm î k« *_.< . __ .

S41.715.S71
S14.853.451

1945: Balance. Nov.——— of net

6.S5-1
.J87 $28.639.274

86.445.927
$4,405456. Add:•- •

__ —... ,.V.I>K»IU«* miier subsequent minoradjustments) over par value of capital stock
issued in connection with acquisition of sub-sidiary companies rf»««- *«•- ——

_ _ — —. ,..»*«»» \<ut*r aeaucting under*writers' commissions of $165,000) over par
value of 60.000 preferred share* sold during
the year. $15.000: balance. Oct. 31. 1945. $11.-

subsldlarr compan
(returned to capita:

im stated capital J _„_
,- capital stock wituoui par value to capital
stock having a par value of $1.00 per share.
$3.150,000; balance. Nov. 1, 1944, $4.405.856.ntiaj*. • ~>« —-— - -,-.—.——, —.—~», «WT. x, i»M, 84,405.856.

) W1845: 8.000 preferred shares of Roots-Con-con- "•rsvllle Blower Corp. at par value and ac-uring cruea cuvldenas.
assets Oentral Note*

OJPrice
•«_. A •n^oznmoflt •-••»••—-_-——Net taag . assets per ah.— preferred _

toe taxes & depr. & amort..
am rl "* '* ***** depr' *

5s
A}*er renegotiation: 1944. $4.50.

aplit: before,
preferred

1950
S77.85

DDS3.75
20.43
$3.75
$1.40

. §S',l-81
21U-16U

738.10
32.20
15.13
12.25
7.46
5.67

$4.324
$2.856
56.300

1.112.500 '

(b) Account* certified by Ernst * «rnst

$872.21
$30.04

1C.38

12.97
8.44
5.78

$4.092
$2.850
57.500

1.095.137

1948
$138.12

$7.14
36.64
S3.7S
S1.SO

,
$640.31
S28.7I
33.53
30.14
19.52
12.97

$3.981
$2.657
58.200

1.095.137

50.12
43.54
99

$5.770
$3.821

. $8.800
1.095.137

1946
$17.46

$0.74
4.61

$3.75
nil

•£&!.
$440.07
$18.45
16.03
8.73
8.96
3.29

"M'ioo
1.095.137

27.67
23.37
6.25

60.COO
1.060.059

$32.12
23.91
21.77
5 JO

~S38"471
$21.486

"isb'Sdo

SoTooo1 L*"n! 0utstBndlll« Oct 31, 1950. $12.-

•tandin* fSL?? w?re used to retire out-b™Sg u1.dei7I?.loan £? S7.12S.OOO with balanceBI0..T u"*a f°T. working caoital. adrfltinn. tn

Io'n •«n,ent.

•% of
"otes;
• •urn«m

principal amount—^^. .--... each year thereaf
to WWot original principal

...——. earned per chare would be $3.68.
prepayment* shall be without exceed aggregate amount of all dividends,

,—..Uvu». except stock dividends, and other dUtribu-
Lo»n »re*men« »«IIIM. .._..«_ <. _.i tiona paid or declared on any class of stock

tain e^* l̂£t£ mrktel SM£!I Ztt2*ai"lrf subsequent to Oct. 31. 1948. plus the excess ofS27000000 working capital of at le*st a(.regate amount expended subsequent to$27,000.000. o«-{ 31 1Ma for fe^en^tion or «cquTsitlon of
Agreement further provide* that company. *af "hares of any class of «to«-fc «— -——among^oOMsr thing*, mar not. «<«i....»1T-i »•»• •"•—-» ——•— -

_ _..._.uu.. wr m«K« any other distribu-
tion on account of any shares of its stock,unless after such redemption, distribution 01
dividend (a) 70% of excess of consolidated netearnings over consolidated net losses for
period commencing on Nov. 1. 1948, to lastfiscal quarter nr»r.rii~- ••-*- -• - -

,~ ... *-• wwu»v4jaateQ .—_ww *v^
,———, commencing on Nov. 1. 1948, to la*tter fiscal quarter preceding date of such redcmp-

of I tion, distribution or dividend, (hall equal or,

STOCK

————~i »enci. 116.300 shares: out-__ _ this series. 56.300 shares: par $100.
PREFERENCES—Ha*.and dividends. preference for assets
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DIVIDEND RIGHTS—Entitled to cumulative
dividends at rate of (3.75 per aharc annuallypayable quarterly Mar. 15. etc., cumulative
from Sept. 15.1145.
DIVIDEND RESTRICTION — Company may
not pay any .dividends (except in juniorshares) or make any distribution on, or ae»quire for vaJua or provide for redemption of,junior stock, if (I) thereafter total ot all re-demptions of junior shares subsequent to Oct.
31, 1944. exceeds the sum of (a) consolidated
net income from and after such date, (bl
(1,000.000 and (e) net proceeds from sale aftersuch date of junior snares: or (I) as of Apr. 10or Oct. 31 next preeedinsT. and after givingeffect to all such disbursements after suea
date, the sum of the par or stated rajue 01
all junior stock plus consolidated surplus Is
leu than 150% of the sum of eonaoUdatadfunded debt and involuntary liquidation valueof all preferred and stock having priority or
parity therewith.
DIVIDEND RECORD—Initial dividend of 93%.
cents paid Dec. 15,1945; regular dividends paid
quarterly thereafter.
VOTING RIGHTS—Baa one vote per share.
While an amount equal to dividends for one
year is In default preferred, voting separately
as a class. Is entitled to elect one-third or next
highest whole number of directors.

Affirmative vote (at a meeting) of 66 1/9%of preferred necessary to (1) create or in-
crease any stock ranking prior to preferred;(2) amend or repeal provisions applicable to
all series of preferred; (3) reclasstfy preferred;
liquidate or dissolve, or dispose of substan-tially all assets: or (4) consolidate or merge,
unless (a) rights of preferred are safeguarded,and (b) Immediately thereafter resulting cor-
poration and subsidiaries shall not have out-standing; funded debt or stock greater in
amount than that permitted to company and
Its subsidiaries.Affirmative vote (at a meeting:) of 66 2/3%
of any particular series of preferred necessary
to change ricbts of such series.Unless as of Apr. 30 or Oet, Jl next pre-
ceding, and after giving effect to any such
transactions made after such date and pro-
posed, the sum of (a) par or stated value ofall junior stock and (b) consolidated surplus,
equals at least 150% of consolidated funded
debt plus involuntary liquidation value of pre-ferred and any stock having priority or parity
therewith, the affirmative vote (at a meeting)
of all series of preferred shall be Decenary to(1) create, assume. Incur or guarantee, directly

or through a subsidiary, any funded debt, ex-
cept for renewal or extension of funded debt;
(2) issue p£e,fej**d

wTt
mn'r •toc*: having prior-

LfQlfrrSATlON RIGHTS— In liquidation, en-
titled to 1100 per share if Involuntary and toredemption price U voluntary, plus accrueddividends in all eases.
CONVERTIBLE— Into common prior to Sept15. 1955 (or if called, to redemption date) on
basis of 2\4 common shares for each preferred
share, with scrip for fractional shares. Con-
version rights protected against dilution.
PREEMPTIVE RIGHTS— None.CALLABLE— As a whole or in part on at
least 30 days' published notice at any time to
Sept. 15. Incl., as follows, per share, plus divi-
dends: 1950. (107.50; 1955. (105. and at (104
thereafter. Also callable for sinking fund.
which see, at (103 per share. Not leas than all
preferred may be redeemed if any dividendsare in arrears.
SINKING FUND— On or before each Apr. IS.
1946 to 1955, incL. an amount (to extent of
consolidated net Income for preceding fiscal
year less preferred dividends) sufficient to
purchase at $103 per share. 1% of all S',4% pre-
ferred theretofore issued: any balance not so
used within 12 months to be returned to gen-
eral funds.On or before each Oct. 15 beginning 1956.
company shall retire 2% of all S*Z% preferredissued prior to close of next preceding fiscal
year less preferred theretofore converted, plus
any arrearages; provided that if consolidated
net income (less preferred dividends) for pre-
ceding fiscal year is less than required amount.
such sum shall be so applied and deficit shellbe cumulative. Credit may be taken for excess
retirements.
ADDITIONAL PREFERRED— Mar be issued inseries with dividend rate and other provisionsas fixed by directors subject to prescribedlimitations.
PURPOSE — Net proceeds to redeem 8% pre-
ferred of a subsidiary and to pay abort term
bank loans: balance for additions to plant anduipment and working capital.

STED— On New York Stock Exchange.
TRANSFER AND DIVIDEND DISBURSINGAGENT— New York Trust Co- New York.
REGISTRAR — City Bank Fanners Trust Co..
New York.
OFFERED — (60.000 shares) at (103 per share
on Oct. IS. 1V45. by a syndicate headed by
Harriman Rlpley & Co., inc., New York.

AUTHORIZED— 2.400.000 shares' ian,..,
outstanding. Oet. 31. 1950. 1.112.s6oTh2?l *»«
served for conversion of preferred Tin J»-
shares: par 50 cents (changed from no i °'7s«par Ji. Set. 23, 1944; to par so cents? ii5?*4?

™*r-
. . ,

1945. on a two-for-one split).
Dividend Record (In ()

(Calendar Years)On no par shares:1MO
IJt

On 50-cent par shares:
1945... 1.20 1946.47 nil 1948.. i,.
1949— 1.85 1950— 1.40 031951.. o«

JETo Mar. 16. WJ»
DIVIDEND LIMITATIONS—See 3%e. „,_
/eS~SSriNS; 12,*nd lo"n »greement. aboveLISTED—On New York and Los Angeles Stock
TRANSFER AGENTS—New York Trust rv
New York, and Bank of America N. Tlfc s. J?'Los Angeles.

eq
LI

.
DIVIDEND DISBURSING AGENT— New YorkTrust Co.. New York. OT*
REGISTRARS— City Bank Farmer* Trust Ca
New York, and Security-First National Bank!
ISSUED— (350,000 share*) in Dee.. 1938. to hold.
ers of S. R. Dresser Mfg. Co. class A convert.
ible and class B stock and Clark Bros. Co
common on basis of two snares for each old
class A share and one snare for each old cliu
B share of S. R. Dresser Mfg. stock and fire
§'\ares for each old common share of Clark

ros. Co. stock. 50.000 of these shares were
held in the treasury, and In Oct.. 1940. 35.000
treasury shares were exchanged for entirecommon stock of Pacific Pump Works, and In
June. 1944, remaining 15.000 treasury durawere sold to private investors.

Issued 103.000 shares (par (1) In Nov., 1944
in connection with acquisition of Interaa-tional-Stacey Corp.Issued, early in 1945. 164.059 shares (par U
cents) in connection with acquisition of fol-
lowing; companies: Kobe, Inc. (69.186): Paynt
Furnace & Supply Co.. Inc. (41.827); Day tt
Night Mfg. Co. (34JS4): Roko Corp. (S.Slo!.

Issued Nov. l, 1945, 35,078 shares in acquisi-
tion of Security Engineering Co., Inc.

Issued Dec. 23, 1949, 17,515 snares in connec-
tion with acquisition of Magnet Cove BariumCorp.

INTERNATIONAL SILVER COMPANYCAPITAL STRUCTURE
CAPITAL STOCK Par Amount _ Earned per Sh. Diva, per Sh.

Issue Value Outstanding ' 1950 1949 1950 1949
1. 7% cumulative preferred————— (25 200.000 aba. (25.90 (22.55 S1.75 (1.75
2. Common __.__——_....._, 25 364.792 sbs. 13.24 11.40 6.00 6.00

CallPriceN.C.
Price Range

1950 1932-50
"" WI4211-30

jJJRance since_lM6.for new S25 par shares; 1932-45 range for old SivO par, lJl-24',4. (BRange since 1946 for new (25 par shares:
r™7 TV*range for old (50 par shares. J30-7

HISTORY
Incorporated in Connecticut Apr. 30,1946.AMfcv* >sw* aai w u* <ww«a-i*vw Mbu* -ntf**« ov( *w««.

Effective July 1, 1946, was merged with andbecame successor to corporation of similarname Incorporated in New Jersey, Nov. 19,1898. latter termed to acquire all property,business and assets of a number of silver-ware manufacturing companies, the earliest
founded in 1852. For list of companies ac-
quired, see Moody's 1948 Industrial Manual.

In Jan., 1*03 acquired U. 8. Silver Corp.,
New York City and In 1908 Ontario Silver Co..
Ltd.. Niagara Falls, Can.In Dee.. 1924. the New Jersey corporation
purchased all the capital stock of Interna-
tional Silver Co. of Canada. Ltd.In the 1946 merger a recapitalization was
also effected by exchange of 4 (25 par pre-
ferred shares for each SfOO par share and ex-
change of 4 (25 par common shares for each
(50 par share.
SUBSIDIARIES

Functions chiefly as an ecersmnc company
but as of Dec. 31, 1950 owned 100% of the vot-
ing control of the following:riame and place of incorporation:
QJInternatlonal Silver Co. of Canada. Ltd..

• Canada. Manufactures and cells silverware
rnd table cutlery in Canada."DExi •• - ' ••••--EExcept directors' qualifying shares.

BUSINESS 4ft PRODUCTS
Company produces, manufactures and sells

a complete line of sterling and plated silver-
ware, hollowware. flatware and cutlery for usein homes, hotels, clubs, steamships, diningcars. etc. Silver-plated flatware sold under the
trade marks: 1847 Rogers Bros.; Wm. Rogers itSon; Ropers & Bro.; Wm. Rogers Mfg. Co.; 1865
Wm. Rogers Mfe. Co.; Holmes & Edwards
Sterling Inlaid; Sterling silver sold under the
trade mark International Sterling.

International Silver Co. of Canada, Ltd., a
subsidiary, engaged in manufacturing and
selling a similar fine in —— —
PRINCIPAL PLANTS 4ft PROPERTIES

Company and subsidiaries operate a totalof 13 plants covering an area of about forty
acres and having a combined floor space of
1.250.000 square feet. Of these plants ten are
located in Connecticut, two in Canada and one
in Massachusetts.
MANAGEMENT

Officer*
E. C. Stevens, Chairman
Maltbv Stevens, President
R. C. Wlleox. Kxee. Vice-Prectdent
C. D. Munson. Vice- Pres. Sc Sales Mgr.

L. F. Revere. VIce-Presldent
G. L. Stringer. Treasurer 8e ControllerE. F. Dow, Asst. Treasurer
M. T. Mayes, Secretary"3. W. Osborn. Assistant Secretaryond Bingham, Purchasing Agent
Oeorge Morrison, Advertising Manager
James Buckley. Export Manager

Directors
C. K. Baxter. Philadelphia

[DJ M. Hancock. " '. .... _ _ . _ _ „ _ . New York
Edward Ingraham, Bristol. Conn.
R. D. McGratfa, New YorkDC. D. Munson. Walltngford. Conn.
H. J. Reeves. Meriden, Conn.
E C Stevens. Wallingford. Conn.Miltbv Steveru. WalUngford. Conn.
R. c. wlleox. Meriden. Conn.

E)A. L. Zeitung, Meriden, Conn.
[TJMember of Executive Committee.

Annual Meetings Second Thursday in April.
No. of Stockholders: Dec. 31.1950: Preferred.

1.300; common. 2.400.
No. of Employees: Dec. 31. 1950. 5.600.
Main Office: Meriden. Conn.
New York Offices 485 Fifth Av*.

INCOME ACCOUNTS
Net sales ....___—____.™~-——Costs and expenses ——.. —— ——....
Main., repairs & replac. of tools tt dies
Taxes (ofher than income taxes)——
Depreciation _....———————————

Operating income ..-...._..--....
Metal inventor; At conttng reserve —

Balance ..————— —————.-. --Otbar income ,...»....—--.----••----.
Total income)———————.

Annuity premiums, cst. .......——-Provision for Fed. Income taxes......
Excess profits tax ——.. ——.. —— ——
Post-war excess profits tax refund —

N«* Income _____ _____- —Preferred dividends . — —..... — ...
Common dividends •_..... ——— ......

COMPARATIVE INCOME ACCOUNT YEARS ENDED DEC. •>
1950

S59.284.961
46.6S3.494

2.081.663
1.106.542

616.769

8,796,493

1949
SRl.Ei92.551
41.672.807

1.747.824
610.379
520.139

7.141.402

8,796.493
91.705

T8S8.198
siToOoo

7.141.402
68.635

7.210.037
2.700.000

1948
(68.572.870
52.494.999

2,044.530
932.579
403.556

12.697.206
400.000

12.297.206
92.416

12.389,622
4T960.~Oob

1947
SS7.A83.035
43.270,965

1.B55.G15
S44.545
407.408

11.204.502
400.000

10 $04.502
170.482

10974.984
7R7.000

4.375.000

1946
(41.031.761
31.531.919

1.556.973
760.072
354.672

6.828125
500.000

6.328.125
91.670

G419.795

Suroius for year

5.180.198
350.000-

2.188.752
2.641.44G

2.715.(Kirl
————.(

1945
(37.312.372
29.502.666
1.506.489

«47«0i
429 JO?

S-228.41*
100.000

5.12C.412
121.561

5.247.973
£976.000

1944
$38.345.387
S9.311.599
1.622*55

761.969
407.920

6.241.244
100.000

6.341.244
112.020

(.253.264

4.510.037
SSO.OfW

2.188.753

1.971.285

7,429.622
350.000

2.918.336

~4.161.2S6

5.812.984
350.000

2.553.544
S3.909.440

3.704.795
350.000

1.276.772
S2.078.023

1.277.973
350.000
547.188

f 500.000
14.780.000
cr 478.000

1,451.264
350.000
364.792
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r A ccr— ANALYSIS

.Addition! *t cost _ ___ . ______ .
Retirements or tale* _______ —
Oth*r udditlons _____________
Other deci-.ietlens . __ .._....„ _

ReSCTVS— ANALYSIS
ns eh«d 10 nsenmr ______

Retire rrnrw. chf d. to reserve, ___
Other additions __ „._..„ _____
Other deductions ------ .......... _
tCConsolidated. For basis of consolidation.

ice General Kotes 'a* *»elow.
TAfter derttietine unearned billlnet nr eon-

tracts and doubtful accounts reserve: 1931. S9.-
7.14.204: 1P59. $8.258.669: 1949. $6.975.307; 1948.
$5.343.296: 1947 (consolidated), $4.177.209.

^Expenditures for uncompleted contracts.
less cost of billings. Also classified as inven-
tories.

TAt lover of average cost or market.
ft At cost Reorese*i««d bv no par sharer

19*0-49. 19.764: 1948. 6*89: prior years. 112. 3*0.
TTExcei« of eouity in bnol: value rf net as-

Bet.* of subsidiary companies at date of ac-
quisition over cost thereof.

S3.876.4T8
901. 87B
271.704
262.378

$1.117.691
892 SR2

33.848
3.068

$:.?r:.i7s
337.537

TM949
Sl.5S7.9dn

410.403

SI
312.1P2 ::97.439

S2.n33.o8f
363.159

S7C3.100
324.607

TS1947
NoTstated

1947
$754 ri«i
1C.13S

Not stated
13!.fl77

104"IS924
192.1

"Ve'.t
S1M1

UJ19S1:Land
Buildings ........Mneh. & eqvlp. ..
Other ————.....
Emercency facil.

( fu l ly amortiz.' .
Tax amort, facil..

Total

Book Values
$630.809

fi.376.607
9.401.316
2.993.805
3.106.545
2.230,984

S24.740.064 $12.051.239

Reserves
2.Y7T.iii
4.9RO.P47
1.115.799
3.106.545

(^Represented by 9SS.205 no par share*.
"TJ1947: Sunerheater Co., Ltd.. Canada. $235.-

10C: two foreign companies. SI: total. $232.107.
FINANCIAL * OPRRATfRC DATA

Btntistleal n*errd
E*med ner share ———————————
dividends per chare _____ . ____ .

P«»r«cl»tlon Polity: Strxlrht Mne methfl Is
vsed in providing for denrcristir-n of rhrnlr»l
properties. Annual rntrs depreciation as.
used have ber-n based on estimated useful Hfe
of rciuipment as follows-

"-: huildtfics. Machinery and.
Under plant e>rpan:ion program, companywas granted S3.300.000 tax amortisation cef-

t'fcates In latter port of 1951. permitting
nmorfiza*ion for income tax purposes 01
about 50<£ of such facilities over a 5-year
period: balance to be amortized at normal
rates. At Dec. 31, 1951. 82.230.984 of such
facilities had been completed.

Central Nates
fa) Principles of Consolidation: Tn 1951. all

domestic subsidiaries are consolidated; also
two Canadian subsidiaries and two minor
subsidiaries in Mexico end Brazil.

Principles of .consolidation: 1950-48 state-
ments incltHe the accounts of Combusttor

76 B'S ^ncincer'.nsi.Stinerheatcr. Inc. 'rucrenor eom-
nariT- In rnerBer Dec. 31. 1948 of Combmtinu
flnclnper'ne Co.. Trie., a 75*T owned wib^rtinry.
which was m»-«ed with and Into Superheater
Co.i and all Its domestic and fore'rn «ih»ii1-
if>ry companies except four in 1950-49 (1948.
three) European companies which are carried

on books of companv at nominal ficure of S
1947 consolidated atatemen'i reore*ent U
*ecoiuits of Sitperh»»ter Co (predecassi
comnanr) on s»ine basis of consolidation <
in 194R: In consnlidsUon. all items o! tn Inte:
compnny nature have b«en eliminated

(bi Inasmiich it roinnrlty interest In Con
bullion Eneineerin* Cc.. tne wc« not m
OUlred until Dec. 21. 1948. the equity !o Mri
inps BDplicahle to such minority jtorhholde:
has been deducted frrm eerntnps.

(c) Due to nature cf compi'nv'r business.
1* Impractical to p-greaat* tnventortw 1m
raw materials, work in process, finished rood,
etc.

(<•) Amovnt at which Investment in suV
*idi?.rics consolidated vma carried «n book
of company Dee. 31. 1950 vf»t $5.197.942 lei
than ennwanv'* eouiry in net awet« Of*
ccrtnir. intsnrible a*sets) of such Kvb>iditrl<*!ts «hnwn by their boo!cs Such wricunt *f>rt
sensed company's ecjiilty in net incnrne. les
dividends paid, of subsidiary comoan*«s sine
date; n{ acauisiUcn and has been included L
consolidated earned surplus.

Compinr's eoiiltv in net income rf sub
sidiaries consolidated amounted *n Sl.R05.4a
*nd exceeded dividends oi SS70.109 receive-
therefrom by S73S.388.

...... _ . _ . ________
N>t tunelble aarete per ahare ... ——
fTi-mher of stuir** .. — _... — .......

n*mel»< awwl Qawwilna Kntla*
f!urr. «.*set« •*• current Uabil'.t:*!1.— _
«• eiiah and ••rurttl''* to rorr. assets..
V. inventory tc curr. assets ___ ......
* net ct»rr. t«**ti: to net worth __ ,__
* pnre^rty rt«»rert*ted — ......... _
*• anciml dfnrec. to irons pmpertT--

rnTpnn rtoefe »nd surplu*.
i. <n\'»ntnr^ _ .... _ . _ .

i**1 -•- r*»ristv(iblf « .............
«£ •»!«» tn n««t nrnT>"Trw. .. ___ .
r. «•>!<»•: in t-.»nl n««ct.« .... . _ ..

h-r '.n'ntne

*Tmow*« t^T*« nyi«* surtax
vinnr«»v Interest
Net 1*»«w«» . _ . __ ..

$6.24
83.25

45',i-36'i553.29
915.441

2.1625.37
24.96
74.70
48.71
4.52

100.0"
6.37
5.63

897.59
1S2.20

S.99
11.71
%

100 00
76.32
10.61
IS (17
091

1S.98
IS. 988.69

____ .
S.29

!Tl9sn
RP.3S
S32S

3RU-74Usso no
965.441

240
36.99
1927
7944
54 25

4.77

100.00sno
5.28

11 .«?
1̂ .59

ini on

$€.92
SJ.SO

111948

S44.45
9S5.441

2S5

22.23
77.1S
53.15

4.41
ion on

7.92
S.17

9X1.42
.

1IU9
15.58

14 «
'. 9S

If.Sl

7.77

'8'.74

79 Iff.
9.R9

31 0«
OR9

11.B7
O.S6

11 61
4.C3

.
$1.85

S'.i-IB'i
S38.M

97SJU
I.OS

22.05
25.61
78.79
53.59
3.57

1M.OOtin
45A

1.07'f!11

14315
«.<»7

1649
IT

100 nn

S4. 82
$1.60

',i-1T'.(.
$33.02

H2J56
120

J3.OT
1471
K7.9S
56.4!!axt

$2.50
S1.60

.
652.855

.
31.11
4457
61.4?
41.1?

7.05

S2.S:
»1 .5!

»i-t7».:
t!7.R,«62.t::

6.2:
E7.ll
«S.f
S9.6!
42.S'

7.4!

C5R

7.K3
14.W

I.pn4.?"C26 «-•
S^.t"i:.:.-ir «?

•47.?:
ItlJI
12.1 f
14.5S

K9X
12 IW
083iz.nz
0.42

11.50
S.M
098
6.26

11.?"
10 35i.r?i! ra

A.4R
11 IP

4J<!
104
5.M

16.67
1472
14.5°
J9S^

0.03
29 2«

7.9S

1S.ST
!!>.<"is.2:

P.9S

"ttSi

Vnt
>am,d per ah.r. was $7.11. and

n-r r^innritr interest. »nrn*d p«r ahare wa* IT.SB.
on 976.316

OAPITfiL tSTQQK
1. C»mh!!stien En'lneerlnf.Superhtatar.

Inr. ernlt»! ttnek: nn our!
*TTHOSTZrD—l. 200,000 shar~» issued ««S.20»
shares; outstandinx. Dee. 31. 1951, 965.441
sfrires- In treasury. 19.7*4 shnres: no par
'charred from XlOO In 1921: 5 no par share?
Issued for ench $100 share).

Dlvlrtrn* fftcvre? rln t)
(S">n oar

1918... 15.00 J9J9-5B SO 00 TU32I... K.8n

(No
1931 _ a.nn

share* after I for 1 relit)
1922 _ s.on ISM _ is.eo

(Kc rnr nhari«s after M<s stock diridanri.
fDee. f3. 19M)

•9*4 _ 1*«0 19?S _ 10.00 192C-27 12X0
1928... IVn 1929 _ UOO

(Nc v.r »nrr«s tftar * for 1 *is)!t)
1!IW _ Iffi '931.— S.50 19S2... 1.00
IfltS-SS O.M 1936 __ fl.»5 1937... ZJO

1«39... O.«0 ]«« — 1 40
1942-48 l.t» 1946 __ IJSt

1949... 1.50194T... t.(«» 194H_ MH
1950-51 3.25 E1952— 1.50

fflPaid rrrlor to rtock split.
KTo Apr. 80.

VOTING RIGHTS—One vote per fhsre
PREEMPTTVI BIGHTS—Full rtehts.

.. Torwj Stock »SBeh«»>f»
.._. _. AGOTT—Chase V*«c~.i' ****•

> •• r -* YOrtC -

REGISTRAR—Guaranty Trust Co.. N>w York.

OAPfTAU STRUCTURE
FUNDED DBBT

Itnie
1. 3H<? promts notes, due 1956 to 1965

CAPITAL STOCK
Issue

1. ?%* cum. conv. preferred .—...—
2. Common

DRESSER INDUSTRIES, INC.

Rating
PerValue

*ino
$0.50

Amount
Outstanding

$12.500.000
Amount

Outstandine
Sfi ?no shs.

1.300.000 shs.

R! Times
Chtrees Earned

1951 1950
19.36 12.25

HIEsrned p»r Sh.
1951 1950

S90.R6 $77.85
3.77 E13.75

Interest
Dates

[rnivs. per Sh.
1951 1950

$3.75 $3.75
1.40 1.40

Call
Price
CnTl
Price
3105

Price Ranre
1951 1932-51
BJ.. D——
I9si'ee R*T"i?«-?!

27»i-20',i
PBefor* provision for erress nroflt tax: after estimated provision earned per share would be $3.S». HiPrivately plaeert.

rears. IKSubleet to chcnce. see description below. XRange since 194S. BJRanec since 2-for-l split in 1945; range from 1939 to tne
In 1945. 62^4-6.
HISTORY

Incoiroratfid under the lawn of Pennsyl-
vania. Dec. 31. 1938. as Dresser Manufantiir.
ln«- Co.. as result of a consolidation of S. H.
Dresser Mfc. Co. (incorporated in 1905 as
successor «o a husine's founded In J8RO) and
Its whol'v-owned subsldiarr Clark Bros
Co. (N Y : Incorporated. 1903). AUo Clark
Bros. Co.. Inc.. a new wholly-owned «ub«ld!-
arr emcrrerf from the consolidation. Nam»
chaneed to Dresser Induttrles. Inc« Oet 21

On Oct 1. 1940. acoulrert entire nutstandtnp
rnoltal stnik of Pnclflc Pump Workj. Cal
(name changed to Pacific Pumps, Inc., Sept
8, 1944).

On Jan. 1. 1942. •eontred an nf outftaodlnaT
capital atoek of Boraird At Seyfanc Manufae-
turinir Co. (Pa.).

On Nor t. 1944. company ecoiilred. hy l§«u-
ance of lOS.onn sh»re» /par >1 ) of Dre««er i-nni-
mon. net assets of Internatlonal-Staeer Corn
•nd Its subsidiaries. International Derrick A
equipment Co of Ohio. Calif, and Texas fthr»r
«»narnte companlesl. Tlootn - Conner«rltlr
ninwer Corp. and Stnrey Bros. Gas Construc-
tion Co. Sub'eoMcntlT Dre**er tranaferrad
*o IntemaUonni Derrick A- Boulpment Co'Ohio) all ss'»t« and Drortertles of Intern*'
t1on«l-St»eer Cnrp.. Including and «ut-..
rtandinc eanttal <rtock» «f International Der-
rick it Equipment Co. of Texaa and Calif orala,

fwhich two companies werw later m

Corp. was dissolved. .On Feb. 1. 1945. acquired n-t «r«e'« of
Co The*e net assets were wibswcntlv 1
ferr<"! to Kobe. Inc.. the old company

During flrrt half of IMS. - _
remalninc SOW interest in Rofco Cort> ~_^hos mibsiouentlv been dls»oU-»d and Jt» a«»e»
transferred to Kobe. Inc. .

On Nov. 1 1945 acquired lOftH ownership •».Security Enrineertnf Co, lac.
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Oh Jan. 12. 1949. sold it* three fas appliance

companies, namely Dav & Night Manufactur-
ing Co.. Pavne Furnace Co. and Brvsnt Heater
Co. tn Affil iated Gas Equipment, Inc. for S10.-
S70.COO. The first two companies were acouired
in 1945 and Brvant Heater Co. in 193T These
companies accounted in 1348 for S29.17I.360 of
comoany's net sales and S2.24fi.314 net profit.

In Nov.. 1949 acquired all the common
stock of Magnet Cove Barium Corp. (Ark.)
for approximately S2.800.000 cash plus 17.513
shares of Dresser common stock,
SUBSIDIARIES

As of Apr. 1. 1952 company held 100% voting
control in following subsidiaries:

eevaird & Seyfang Manufacturing Co. (»>i>>:
Founded 1891. Manufactures compressors
used orincipally by oil and gas industries,as well as component parts for compressors.

Clark mm. Co., Inc. (N. V.I: Founded 1880.
Minufactures «ai. steam, electric and Diesel
engine driven eomnrcssors 'reciprocating,
centrifugal and axial flow) of all sizes from
75 to 4.n(:o BHP. supplied principally to oil
gas chemical and petro-chemical industries.
Also m.irin- and stationary rtiesel engines;
ess fnrhlne«: motor driven compressors em-
nloy-r' to furnish compressed air in general
Industrv: nr>d slush pumps used in rotary
oil wfll drilling as well as small oil well
pumplne •nglnes and similar eoulpment.Dresser Manufacturing e«_ Ltd. {Ontario.
Can.): Organized Seat. 24. 1931 to tall parent
eompanr'r nroducts tn Canada.

nr«ss*r £euinnt»nf Co. (Ohiol Founded in
1920 as International Derrick It Equipment
Co.. name charmed in 19S1

Icleco Division: Manufactures oil-well
pumpins -ir.its. derricks and drilling units.
such'.is dr-'v.-ivorks. rigs, rotary tables, blocks
and swive!? for rotary drilling: also aviation,
corr.mur.ic-.itions and electric power line
equipment st'ch as tower, sub-station struc-
tures .i-irt raHio and television towers. In
Mar.. !PS! coiraany sold its stores and store
inv?ntories.

Kobe. Ire. Divfsion: Founded in 1923. Manu-
facture." h*-riraullc oil-well pumping systems.
hv*ranl1e n'lmos. perfnrated or aletted pipeand or«-osrked gravel Hn^rs.

Drener-V'^ieoy Co. (Ohio): Founded 1915.
jrcme ch£"3e'! from S'acey Bros. Gas Con-
struction Co. Tnn. 31. 19S2.

Heco D!viston: Manufactures prefabricatedjfeel b«n:!lnas—hnn»er«. garages, ete. Also
rows? "in« »r.d convnunicit'nn structures,
sub-stafiars: radio and television towers.

Stacey Brothers Division: Produces drv anrt
vef «ei' *.at holders for municipalities and
'itilities. fabricated vessels of all tvnes for
foTl. criemesl and gen-rnl industrial use.
h*-t exshnMiri and aluminum fabrication.
A'so enc!n-?ers anrl cor«tructs liquifled gas
stor?i*e plan's ard plan's for large volume
prod-jcti'-.r. of orrgir-..
INCOME ACCOUNTS ___

COMPARATIvTB
•jet sales --------.....................
Cot* ef rood* icld—.—————.———.
Sell., enjrinseri&s, ten. tc adm. exp«-

TOperntlng profit ...———....—
BOtber Income met) —————————

Magnet Cove Barium Corp. f Ark.)j Founded
1940. Mines and processes baritic ores and
geiitonite.for vse in oil and ffas well drilling
fluids; also purchases for resale chemical and
mineral comp.-unds used in such fluids.

Magnet Cove Barium Corp., Ltd-- Organ-
ised in I9S1 to sell Magnet Cove BariumCorp. products in Canada.

Pacific Pump*. Inc. (Cal.)t rounded 19Z3
Manufactures centrifugal pumps (large verti-
cal and horizontal types) for refineries and
oil lines Including hot-oil charging pumps:
h'.Rh pressure boiler-feed pumps and circulat-
ing water for electric generating plants and
marine use: general service Dumps for pe-
troleum and other industries; deep-wellplunger pumps for oil wells.

Owna entire outstanding capital stock of
Pacific Pumps. Inc. Mid-Continental Division.'
which company distributes "Pacific" pump-'ng equipment and maintain! oil field stores.

Security Engineering Co., Inc. (Cal.):
Founded 1931: incorporated Jan. 23. 1937. man-
ufactures oil well drilling bits, reamers,liners, core drills and fittings. Also a patented'
drillable alloy "Securaloy.'7 Owna entire out-
standing stock of Security Engineering Co
of Canada. Ltd. (Alberta), which sells- prod-
ucts of Security Engineering Co.. lae.

Security «ng!ne»rlng Canada. Ltd. (•. C.t:
Founded In 1D49. Manufactures and sell* InCanada products of Security Engineering Co.,Inc.
DIVISION

Dresser Manufacturing Division:. Products
are pip* couplings, fittings, repair elamps and
sleeves: rolled and welded ring*, specially de-
signed rims, motor frame* and weldmtnt*:
cooper tubing fittings, welding fitting* and

.flanges.
rtoots-Connerrvllle Blower Division: Found-

ed 1854: formerly Roots-Connersville Blower
Corp. (dissolved In Mar.. 1952). Manufactures
blo'vors. exhausters, boosters and compres-
sors for movement of air and gases in steel,
gas. chemical and other industries; also air
and liquid pumps, meters.
AFFIUCATE

Hydrocarbon Research. Inc. (3.11/3%-owned)
engages tn experimental and development
work on the engineering and ftommeraial ae-r>lleat!on of the "Hydroeof" proeosa for mak-ing gasoline from natural cat.
BUSINESS « PRODUCTS

Dresser Industries, Inc. is an affiliation of
member comuonlea. Joined together by acommon ownership, with kindred interests,
coordinated products and related markets, on-
-rating ehieflv tn the oil. gas and water and
chemical industries, producing •ouioment
used In drilling, transcortlng and refining
crude oil and natural gas.

Unfilled Orders at end of each quarter
as follows (in thousands of dollars):

Jan. 31 Apr. 30 JuL 311949....
1950:...
1951....
1952....

23.2IS
51.884
72.700

30.079
24.829
25.969

25.969
24.200
63.653

Oct. 31
18.971
21.613
66.017

IDNot available.
PRINCIPAL PLANTS A PROPERTIES

As ef pee. 31.1951. principal plant* of com-
pany and its subsidiaries with total floor area
of 1,592,000 sq. ft. were as follows:

Dresser Mfg. Division Plant—Located atBradford. Pa.
Clark Plant—Located at Olean. Jf. Y.
Pacific Pumps Plant—Located at Buntlngton

Park Cal. and service plant at Tulsa. Okla.Bovaird & Seyfang Plant—Located at Brad-ford. Pa. '
Dreirer Eouipment Plants—Ideco Division:Located at Columbus and Delaware. O.: Beau-mont. Tex.: and Torrance. Cal.
Kobe Inc. Division—Located at Huntlngton

Clf OM*. *" lervlce plmnt te OWahoma
Roots-Cqnnersvtlle Plant—Located at Coa-nersviiie. Ind.
Stacey Bro«. Plant—Located at Cincinnati.Seeurtty Enginaaring Plant—Located at
Magnet Cove Barium Corp.—Barite Mine

and mill at Malvern. Ark. and beatonite millat Greybuil Wvo.
Security Engineering Canada Plant—Lo-cated at New Westminister. B. C.

MANAGEMENT
Officers:

H. N. Mallon. President
J. B. O'Connor. Exec. VIce-President
R. E. Reimer. Viee-Prea.. See. it Traaa.
C. Paul Clark, Vice-President
Arthur R. Weia. Vice-PresidentH. P. Boneher, Vice-Presldant
R. L. Brummagc, Controller
M. H. Nelson. Aaat. See. Ac Aaat Tr»aa.

Directors!Prescott S. Bush. New York
Norman Chandler, Loa Angela*
C. Paul Clark. O!ean. N. Y.
William V. Griffin. New York
Henry P. Isham. Chicago
WiUard M. Johnson. HoustonH. N. Mallon, Dallas, Tex.
M'ilHam A. MnAf»e Cleveland, O.
J. B, O'Connor, Dallas. Tax.Tom Slick, San Antonio
Arthur R. Weis. Huntlngton Park. Cal.

Auditors Ernst & Ernst.
Annual M»tinc: Third Monday la (Carafe.
Number of Stockholders Oct. 31. MSl:»re-ferred. :2l: common. 8,942.
Number of Imployees: Oct. 31. 1931. 7.508.
General Office: Atlantic Bldg.. Dallaj. Tex.

Total income ————————————
Interest ___._.....................
T^Tisc'iUar.eous other deductions ...
Federal Income taxes ————————..
Federal excess nrofits tax ...........
Canadian Sc atcte income tax.———.llPrlor years and income tax adjust..
Pr'or years inc. tax ad1, (net) ———.
Prcv. for renegotiation refund.......
DDMir.ority Interest ..................

income
^Earned surolus. beginning of year..
TOth«r xurplux credit* .........._—
Preferred dividends ,.———————....
^Common dividend.-) ..————————
QOther surplus charges ..—————

Earned surplus, ead of yexr—...
T Sources of net tales and net income

as follows:
OH & Gas Aooliaaec

ales: "

CONSOLIDAT
1951

S10C.I48.484
77.MS.38g
17.184.200

11.I20.9IS
470.764

11.591. 682
567.3S2
SOS. BID

4.817.000
401,000
132.000

cr 46.827

S.US.S47
21.886,813

210.844
1.557,500

ID INCOME
1950

S79.91S.5-56
58.005.604
14.23t.lRS

7.728.774
(74.082

8.400.856
677.R38

72.847
3.137.000

107.7W
or 38.000

14,003
18.427

4,383.043
19.374.208

214.500
1.551.425

24.513

ACCOUNT.
1949

[TIR0.629.ROS
61.814.M8
13.480.191

5.534.T5S
754.721

8.2S9.4TD
47S B51
145.571

2.328.000
85090

cr 304.000
38.075

ET3.52S.18Z
18.120.470

218.062
2.053.3(2

TISCAL YEARS ENDED OCT. 31
1948 1147 1946

IHS108.Ufi.597 S80.095.199 SS4.7S3.188
79.331.541 60.033.0S8 44.513.7(3
l(.598.7nn 11,411.958 1.736.239

1141
SU.544.91I

12.706.85P
411.513

13.118.181
431.971
38.247

4.460000
"ioYcoo
"45*521

318.038.422
11.523X51

219.27!
1.232.028

525.234.016 $21.966.813 SJ9J74.20J 18.120.470

Net
194R...
1949_______.

Net Income:
194S.______.1949_____ . .

OH & Gas
Eauip. Dlv.
S79.465637
76.183.580

5.792.108
2.84S.379

Division
129.171.260

4.446.223

2.246.314
' 678.803

S2.
XAfter depreciation and amortization: 1951.
.U65.0?3; 1950. $1.953.201: 1949. $1.614.326: 1948.

S1.467.4G7; 1947, $1.183,554; 1946. $951,716; 1945
$1,575.107.

£1949: includes $455,010 gala oa sale of aat
assets of subsidiaries.

1948: Include si«.:47 adjustments to re-
strve for doubtful accounts and property and
related reserves to conform to income tax
basis.

1944: Include $505.103 net gain realized from
•ale of investments in van der Horst Corp.of America and Gulf Plains Corp.

51951: Comprises: Provision for judgment
in lawsuit (net or taxes). $335.000; loas on sale
of certain assets of a subsidiary. $223,057;
other. 547,553: total. $605.610.

IJ1946-4S: Refundable income taxes of prior
years arising from carry-back of operatinglosses and unused excest profits tax credits.

X'Dividenda on prelerrea stock of rubaldl-
arv consolidated held by minority Interact.

[El950: Before provision for excess profits
tax of SO.OOO determined after audit.

1945: Revised net income. $2.105.675 after re-
negotiation, settlements and surplus adjust-
ments made In subsequent years.

.tPrincipal "Other Surplus Credits" follow:
1D47: Credit r£5>jlting from settlement of re-

negotiation for fiscal year 1945.
1945: Amount received from underwriters

for dividends accrued from Sept. 15. 1945,
to date of sale of 60.000 preferred share*.

D1945: Includes $453.000 common cash divi-
dend* paid on $1 par shares.

SUPrincipal "Other Surplus Charges" follow:

7.580.173
274,616

7.854.789
179.933
17.960

2,856.000
~~3f.f65
"308~957

4.431.1897431.34(1
184.P47
221.625

$11.533.411

5S3.181
650,545

1.183.726
130.232
47.111

7(1,000
51.000
35.400

cr 837.000
er 41.332

8,752.909
178.877

8.126.718

1.037.23S
•.(76.146

225.000
3SS.541
28.000

$7.131.840

T23.000
I.64S.OOO

41.250
er 113.000
cr 21.176

300.000
48.000

I.121.6U
(.489.331

21 .280

1.407*05$
245.018

9t.tn.U9
1946: Premium paid oa retirement of pre-

ferred stock (held by minority Interest) of •
consolidated subsidiary.1945: Accelerated amortization of cost of
emergency facilities applicable to prior years
(less credit for refundable Federal Income
taxes), $73,541: net additional charge resulting
from renegotiation for prior years (1144.
$38.317; 1143. S194.24D. $230.558 expenses In
connection with sale of 60.000 preferred share*.
S40.9I9- total. S345.01S.S1951: After deducting $80,000 excess profits
taxes applicable to 1950.

General Note
(a) During fiscal year 1945. company and Itssubsidiaries elected to accelerate amortiza-

tion of cost of emergency facilities ever tfeeperiod ended Sept. 30. 194$. Adjustments re-
sulting therefrom have been given effect to
by (li a charge of $317.887 against Income for
fiscal year 1945 for additional amortoatlon.
(21 net charge of $73.541 against earned sur-
plus representing $3750(1 additional amortiza-
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-————, *-»* »U..\
. __... , , l l BCl__. _. ..w.w against rjrplus of subsidi-aries seeuired durlnc fiscal year 394.1. repre.sentinc S183.45: additional amortization, ap-

plicable to periods prior to acquisition less re-fundable Federal income taxes.
Recerd e* earnings, yvera endee? Dee. lit

Yew
1938...
i94o.::::—~ii94i.....::»«•—"•
11944

Net Sale»
ss.802 ni
6912JS2

I1.S3.1.73J
11.777.300
JJ.m.687
•2.499.030
54.995,408

Cost and
upenses
SS.736.J79
1.998.908
1.682.451
9.704.659

J4.0S2.370
S2.274.I85
45.856.731

^a^^SK^FtfeSn-isst js-t^."ssTsS^^Ss-ffi^*^^ aa~ »•?
55Srafer*^^-^^1WBK """ "1!5

Oneraen*
Profit
$86.501

IfBW

Oth. tee. *
Ded. (Net)

$20.7*4
SB.OSS

lf«~ 55.264
1|46.. 41.99J
»<7~ 63.243

1 fm
e«

3.179
Inc. Bef
Taxes
8K7.26S

Income
Tares
134 053

.
20824

1.000.702
1.149.716

ECT8 COMPARATIVE CONSOLIDATED BALANCE SHEET. AS OT OCT. 31
1951 1950 1949 1948.——————————————— $10.273.451 $2.934.929 S7.B21.725 «*«»•"securities ..—____ ____ »«M —unts »•«»•««»••<- '—"

BALANCE SHEETS __Assrrs
Caah ...——————....———————— sio.z73.43lU. S. Treasury securities ——....... ____.
(CNotea or accounts receivable (net). 14.476,706
Poet-war excess profits tax refund.. ........Prior year inc. tax refund (currant)..
Terminated war contract claims and

charies _.._..............___._._..J] Inventories:
Finished products ————......—...
In-process products and part* ......Raw materials aad supplies———..
Advance payments on contracts....

.
ISRffi•224.143
7.988,961

Net
Income
•53212

Common
Dividend?

1.9*2 MOi 9tt «nn
TS73.0M
6.332.60:

.

1.656.359

339. non
41*750
588.250
670.000

19JS „_ „„
1949 .V 84.336
1930.. 79969
1931.. 30G.14B

Com. Shs
Outstand.

son w»
SOP ooo
33SROO••n r.r>?

*s non
.

350.000

Pe:
Com. Sh

W.lll
SIS

S.ST
S.pJ
V!f
5E."
4.73

1950
$2.934.929
2.505,351

15JI2.SU

1948
S4.440.S44

ililSif? ?«{jf
S.320.336 •VlM.Ira

and land improvements .„_.inffs ...........................i»Mwscnlnery and equipment, etc,....3BEmer»ency facilities ————————
Total ________________
t: Reserve for depreciation ...__
Reserve for amortization ...__.

J59.010.976
956.096

7.676.008
23.933.794

148.742.272
B77.090

7.099.588
22.074.740

"atl'sil

10.J97 796
'636+40
S.R54.0IOer 1.321.2J7

1947
t2.972.E38 <2.8«(t.C4?

Net property .....................Invest, in affil. & other companies—
HJPrior years income tax refund....
Miscellaneous receivables, etc. (Bet).
Patents .._.........................
Deferred toolinc etc. tt exp. ..........
Prepaid Insurance, deferred taxes, etc.

Total _______________
LXABZLXTTJES

Note* oarable:
To banks (unsecured) ...__......
To bank; (Regulation V to subs.)..
Current portion of lone-term debt..

ODAscounts payable, etc. ...——......
Advance payments on contracts......
Terminated war contract liabilities..Aeerued payrolls & oth. compermatioAeerued taxes, interest, rent etc.—
HJFederal, state & Canad. inc. taxes..

Total estrrent liabilities ______
Lone-term note; payable _..........CCMinorttT int. in consnlidated sub..

,ni% conv. preferred stock ($1)———
Common stock (SO.50) ..__.........BlCapital surplus .————._....——
Earned surplus .._—.........—..„

$M on 4 w
«.!Si.??i

19J41.235

26.649.036
«M »»» •».

10.962 «2
12.737.864
9.74K.802er 2.579.QQ?

"sssisSTTa;
977.358

6.773.280
20.401.967

28.1S2.W3

16.584.007
253.601

372.740
719.883

15.574.057
250.000

i.Tss'.iio
•71.117
374.466

14.088.462
250.000
82.576

774.374

14.841.897
150.100

16.2S7

. . 9 « «
I0.976.810
6.190.201

C9.479I?.?
845.26?

5.205.51?
17^50.205

S3J01.0E6
9.453.511
2.346.647

11.500.928iso.noc
295.71:
120.57.'

4.916.723
.8.05?

1.637.

S30.429 nr«
78S.3JJ

4.102.953
13.SS4.330

zo.sny ?•-
8.573..1i2
2.35T.SS5
9.S77.23675.wr

715.439
319.CS7t

soo'.oar

A^edn,VoUsSfSH;'ct3-e«««J" M9'441 "7.-J53

HBSflSttSSSS 111 BHi
iii
.738

ei»'m J.W3.314
j'137-873 3.319.268

n6.708.28512.SOO.OOO $11.041.761
12.560.000

M Total ....
Met earreirt useis

*'l¥S22 sVMiTooo
UM elSfi

3292,
1.08V.244
1.260.746

17£.27.1

$8.487.791
12.500.000

5.750"656
547.509

•'•»»•).Bl»
3.576.152
2.125"54"!
1.373.335
5.120.356

820.139592
12.500.000

*1.109.797
6.S2fl.l|»
1.526.077

l.«V.33f
875.94S

3-669.9JS
815.OM.SIT

6J90.203
8Tf?J22 S"!?2"S25

mAfter'reserves ("l95:""$305.549).
ffiAt lower of cost (principally averager reolacement market.
OI1MT-51 Emer«encT *«MH«— '—— •

S78.444.170
S42.302.691

Or 'fUJ»c«;
1B1947-51 janer«

s77°Xn,'.B,0,>lr«t«Ly'
the year

r*««. —-—-»«••, VACCH 01 par value over m^sff^SJ£Ss*to&& sgX^W-Bfffw^ '2'-98*
865.097.103
S35.700.511

3^^«^=

3ifeeu.%mft sSHES*M»«as:
«Mned per share-preferred

B8Marsi^5i^
BDWce rwwe-prrf̂ ^0!̂ 0^ ----
•>.« *.._ —common _ "*""

S51.938.r65
SZ4.414.9in

$7.000.000 __ .
...——— S6.S2S.190'm ^»
TKJH i^ffi

807.229 736.888
1.450.028 3J14.53S

XU.S75.S12 $17.209.558

"""'.". TiiTooo
{.940.000 (.000.000

547.56! 530.070
12,^20.851 J 1.738.097
7.131.840 6.676.146

$41.715871 $42.966.831
5K.653.4i: E17.222.3S7

'aj]v reS.ii,/.'1 *̂1?811**.*? "«' «M«S:Irr.y_*e.sery':s end tax cl»im« mt ri.tM

————— ...«€omznon .............Net tans;, assets per ah. — preferred —
Fixed chart e« earned:

Before ine taxes & depr. AV amort —
Before inc. taxes & after depr.

amort. .........................After inc. taxes
..................w..

depr. «V amort —

S90.86
$3.77
&4fl

Btt^27%-20U
SS75J3
$33.54
23.00
19J6
10.02

S77.S5
XS3.75

2043
S3.75
81.40

8S»,4-81

1949
S61J1
S3. 02

irss
S13U2'

$7.14
35.64
11.75
11.50

1N7
$75.50
$3.85
20.01
$3.75

- ,
S738.IO
S32.29
15.13
12.25
7.46

.
•BS-

11.31

12J7
8.44

-
8S40.31
S2S.I1
33.53
30.14
19.52

1946
$17.46
$0.74

4.61
$3.75

nil
116-91

SJJ.03
BDSi-to

.47
50.12
4354
24.66

$440.07
S1S.43
1S.03
8.73
$.96

113-111 ti
fflS%f5

$I7J7
r.«T
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Statistical Record. Fiscal Years (cont'd)Times chgs. & pfd. div. earned. -..„_

Net tang, assets $1.000 fund, debt — ..Net curr. assets per $1.000 fund, debt
Number of shares — preferred __ .....—common ——— ...

Jj; Calendar year.
ff After 2-for-l split: before, 62%-34tt
giAfter deducting preferred dividend

1951
7.30

$3.939
83.384
56.300

1.300.000

i requirement

1950
5.67

$4.324
$2.856
56.300

1.112,500

for full year.

5.78
$4.092
$2.850
57.500

1.095.137

1948
12.97$3.rsi

$2.C57
53.200

1495.137

1947
11.50

$5,770
$3.821
58.800

1.095.137

ms
3.29

59.403
1.095.13T

13,5

60.000
1.M0.959

FUNDCO DEBT • i
Term Loan: Outstanding Oct 31. 1951, $12,-SOO.iwo evidenced by 3i4% promissory notes

payable SI.250.000 annually Dee. 15, 1956 to
19«5.

Proceeds of notes were used to retire out-standing term loan of $7.125.000 with balance
being used for working capital, additions to
plant and equipment and general corporatepurposes.

Loan agreement requires company to main-
tain consolidated working capital of at laasl$27.000.000.

Agreement further provides that company,
amonr other things, mav not. without eon-sent of holders of two-thirds of notes acquireany stock or pay cash dividends in excess of70% of consolidated net income after Oct. 31
1948, plus excess cost of stock acquired over
proceeds of stock sold or if consolidated work-ing capital would be less than $29.500,000.
CAPITAL. STOCK

L. Dresser Industries. Inc. Mi% omwlBtlveconvertible preferred: par $100:
AUTHORIZED—All series. 118.300 snares: out-standing, this series. 58.300 shares: par $100.
PREFXRENCES—Res preference for aaaeti
and dividends.
DIVIDEND RIGHTS—Entitled to cumulative
dividend.i at rate of $3.75 per share annuallypayable quarterly Mar. 15. etc., cumulative
from Sept. 15. 1945.DIVIDEND RESTRICTION — Company may
not pay any dividends (except is junior
shares) or make any distribution on. or ac-
quire for value or provide for rede&mtion ofjunior stock. If fl) thereafter total of all re-
demptions of junior shares subsequent to Oct.21. 1944. exceeds the sum of (a) consolidatednet income from and after such date, (b)$1.000.000 and (e) net proceeds from sale after
such date of junior sham: or (1) as of Apr. Mor Oct. 31 next preceding, and after givingeffect to all such disbursements after suca
date, the sum of the par or stated vajaa etall junior stock plus consolidated surplus Is
less than 150% of the sum of consolidated
funded debt and involuntary liquidation value
of all preferred and stock having priority ecparity therewith.
DIVTDETTD RECORD— Initial dividend of 93*.
cents paid Dec. 15.1945; regular dividends paid
quarterly thereafter.
VOTING RIGHTS—Baa one vote p«r share.
While an amount equal to dividends for oneyear Is ia def.iult preferred, voting separate!?
as a class, is entitled to elect one-third or nexthighest whole number of directors.

Affirmative vote (at a meeting) of M 3/3%
of preferred necessary to (I) create or in-
crease any stock ranking prior to preferred;(J> amend er repeal provisions applicable to
all series of preferred: (3) reelaaslfy preferred:liouldst* or dissolve, or dispose of substan-
tially aJi assets: or (4) consolidate or merge,
unless (a) rights of preferred are safeguarded.
and (b) immediately thereafter resulting cor-
poration ind subsidiaries shall not have out-

standing funded debt or stock greater IBamount than that permitted to company and
its subsidiaries.Affirmative vote (at a meeting) of «6 1/3%of any particular eeriea of preferred necessaryto change rights of such series.Unless as of Apr. SO or Oct. $1 next pre-ceding, and after giving effect to any suchtransaction* made after such date and pro-posed. the sum of fa) par or stated value of •hares: R»r 50 centi (changed from no par toall junior stock and (b) consolidated surplus., jatt $1. Oct. 23. 1944; to p.ir £0 cents, Mar. 27.
equals at least 150% of consolidated funded T*5. on «• two-for-one split).
debt plus involuntary liquidation value of pre-ferred and any stockany stock having priority or parity(herewith, the affirmative vote (at a meeting)of all series of preferred shall be necessary to(1) create, assume, incur or guarantee, directly
or through a subsidiary, any funded debt, ex-cept for renewal or extension of funded debt:(2) Issue preferred or any stock having prior-

RIGHTS— In liquidation, en-titled to $100 per share if Involuntary and toredemption price If voluntary, plus accrued
dividends in all cases.CONVERTIBLE— Into common prior to Sept15. 1955 (or If called, to redemption date) OBbasis of Hi common shares for each preferredshare, with scrip for fractional shares. Con-version rights protected against dilution.
PREEMPTIVE RIGHTS— None.
CALLABLE- As ' '
least 10 da:,Sept. IS. inc.

__ a whole or in part on at
iyV published notice at any time M_-„„ _— _icl.. as follows, per share, plus divi-

dends: 1950. $107.50: 1955, $105, and at $104
thereafter. Also callable for sinking, fund,
which see. at $103 per share. Not leas than allpreferred may be redeemed If say dividends
6INKING*FUND—On or before each Apr. 19.
1946 to 1955. incl.. an amount (to extent ofconsolidated net income for preceding fiscal
year less preferred dividends) sufficient topurchase at J103 per share. 1% of all 3»,4ft pre-
ferred theretofore issued: any balance not so
used within 12 months to be returned to gen-eral funds.On or before each Oct 15 beginning 1956.
company shall retire 2% of all 3*,k% preferred
issued prior to close of next preceding fiscal
year less preferred theretofore converted, plus
sny arrearages: provided that if consolidatednet Income (less preferred dividends) for pre-
ceding fiscal year is less than required amount,such sum shall be so applied and deficit shall
be cumulative. Credit may be taken for excessretirements. __
ADDITIONAL PREFERRED—May be issued In
series with dividend rate end other provisionsas fixed by directors subject to prescribed
limitations.PURPOSE—Net proceeds to redeem 6% pre-
ferred of a subsidiary and to pay short termbank loans: balance for edditions to plant andequipment and workin* capital.LISTED—On New York Stock Exchange. .
TRANSFER AND DIVIDEND DISBURSINGAGENT—New York Trust Co.. New York.

OFFERED—(SO.OOO shares) at $103 per shareon Oct. 16. 1945, by a syndicate headed by
Harriman Rlpley *> Co.. Inc., New Vorle

2. Oretur Industrie*, Ine. eemmen: svar soeentsi
AUTHORIZED—2.400.000 shares: Issued sadoutstanding. Oct 31. 1951. 1.300.000 shares: re-
served for conversion of preierred. 140.750

Dividend Recarri (In $)
(Calendar Years)On ao par shares:

K&44 I'll "4°~ "°On $1 par shares.
1944... 1.00

On SO-cent par shares:
1945 — 1.20 1948.47 nil
1949... 1.85 1950 — 1.40
11952. 0.40

ffiTo Mar. 1«.
DIVIDEND LIMITATIONS— See

J94S...
1951 _

1.80
1.45

ore-

VOTING RIGHTS— One vote per share withright of cumulative voting for directors.
LISTED— On New York aad Los Aagaiea StockExchangee.
TRANSFER AGENTS— New York Trust Co..New YorJr, and Bank of America N. T. It S. A~Los Angeles. '
DIVIDEND DISBURSING AGENT— New York
Trust Co.. New York.
REGISTRARS — City Bank Tsxmtra Trust Co-
New York, and Security-Flint .National Bank.Los Angeles.
ISSUED— (350.000 share*) in Dec., 1338. to hold-
ers of S. R. Dresser Mi*. Co. CJRSJ A convert-
ible and class B stocic and Clarx Bros. Co.
common en oasis it tvro share: ?<M tach old
class A share and one sham fcr *jcb old class
B share of 3. R. Dresser tat. •stock snd ave
shares for each old common chare of Clark
Bros. Co. stccc. iO.ooo or there itar*s wore
held ia the treasury, and ia Oct.. 1940. 35.000
treasury shares wtre exchanged tor «ntlrecommon stock of P.teifie Piucp Works, and !3June. 1944. remaining 13.000 treasury shareswere sold to private investors.

Issued 103.000 shares icar *1» in .Vov , 19*4
in connection with aeouviCon of taicrna-
Uonal-Siacey Corp.Issued, early in 1945. 154.053 shares (par 50
cents) In connection with tcoui-iltioe at fol-
lowing companies: Kobe. Lac. <60J33>: Pnyae
Furnace & Supply Co.. Ine. (41.827): Day it
Night Mfg. Co. 134.3:*): Roko Corp. (8,510).

Issued Nov. l. 1945. 33.07* shares in •cuuisl-
tion of Securif? Emine«r'.n<? Co.. Inc.

Issued Dec. 23. 19 '.9. 17.515 sham in connec-
tion with acquisition of Masnet Cove Barium
Cf.rn

187.500 shares offered by Reynolds ie Co..
and Harriman Ripley it Co., Inc.. New York,

REGISTRAR—City Bank Farmers Trust Co.. i Oct. :'6. 1351 at S25 per share ir.st tc company
Now York. • $23.75).

CAPITAL STRUCTURE
FUNDED DEBT

lame JUUng
, 1. S. f. debenture 3s, due 1961_____ ' ....

2. S. f. debenture 3»,is, due 1961____ ....
3. Revolving credit note ......__... ....4. Other debt ______________ ....

CAPITAL STOCK Par
Zssuo Value

1. S4.50 cumulative preferred ____ No par2. Common ____________,__ $5

GIMBEL BROTHERS, INC.
Amount

Outstanding
$29.200.0001

$.440.0001
s.ooo.ooor
4,51$.462I

Amount

flJTimee
Chargea Earned

1952 1951
3.47 5.58

133.096 shs.
1.954.ROO shs.

(DEarned per Sh.
1952 1951

$28.00 $50.76
1.59 3.31

Interest
Dates

rMSeN 1
IM&N 1
i :.*"""

(TDtvm. per Sh.
1952 1951

$4.10 $4.50
1.00 1.00

f.n
Price

Pries Raeeii
195! 1932-51

I:: I:::::

Price
100

Prtea Rae.:?
1951 1933-51

94'. »-36'i ffl OS-72 »,i
- B330-12V*

rDFlscal year. JERange since 1945. OJPrfvately placed. (BTo April 30.1953. incl.. when price changes (see text). (BRange since 4-for-3 split- _ - _ . , . . . - . . .. .. >for.3 ,put in 1947. 73',i-32',i; range from 1932 and to the 3-ior-2 split In 1946, 63ti-?i.in 1947; range from 3-for-2 split in 1946 and to the 4
HISTORY , 6UBSIOIARICS

Incorporated in New York Aug. 27.19X9 with| An operating and holding company. On Jan
perpetual charter to acquire Gimbel Bros., n. 1952. held 100T voting power in the fol-Ine. (Pa.) with store* in Milwaukee. Wla.. i lowing subsidiaries.
opened iu 1887. nnd Philadelphia. Pa., opened i »j-m- -i.-« nr «...«..»,..««<• .n/i K,tH«.«.in 1894: and Gimbel Bros New York with a Name, place of Incorporation and business
ttore in New. York Otr opened la 1910.'la Apr..! 9«*s * Co 'N. Y )—Store noeratlon
I»23jctjulrid Saks i Co. (Incorrorated In Net? Fashions for Men. Inc. (N. Y.)—Manufae-
York in 19C2) with store at Herald Square, NewYork. In 1924 ocened Snki Fifth Avenue, New
York. In Feb.. 1926 acquired Kaufmana 4 Bear
Co.. operating a department store In Pitts-
burgh, name of which was changed to Gimbe!
Bros. In 1929. In Nor. 19M a 12-story addition
to the comoany'a Phlladelpbia store was com*
pleted. In Mar.. 1925 ooened Sak* Fifth Avenue
Chicaco. In Apr.. 1936. opened Saks Fifth Ave-
nue. Beverly Hills. Cat. In Sept., 1940. opened
Saks Fifth Avenue. Detroit.

In 1943. company's Sales-Fifth Avenue unit
at Chicago, purchased land and flve-story
bulldlnc et Chicago, then occupied under
lease, together with «n adjoining property, for
approximately $900.000.

tares men's clothing
Beverly Properties, Inc. (Cat.)

__ Celares. Ine. (N. Y.)—Inactive
Pitts- i Clybourn Trading Corp. (Wise.) — Whole-

salers and tobbers.
Ninth Ward Realty Co. (Pa.)—RealtyGimhal Bros.. Inc. (Pa.)—Inactive
Pennsylvania Broadcasting Co (Del.)
Gimbel Bros Television Development 4b Re-

search Co. (Pa.)—Inactive ^^Gimbel Brothers Trading Corp. (Del.)—Whole-
salers and jobbers 'GUnbel's Wine * LJouor Shoo. Ine. (Wia.)

Ronaele Realty Co. (Pa.)—Realty
Saks-Fifth Avenue International. Ltd.
Taylor-Stone, Inc. (N. Y.)—Inactive

Whttaker & Co.. Inc. IN. Y.)—Inactive
Yale Shirt Co.. Inc. (N. Y.)—Inactive

Subsidlorv In which votive vurrvr hcit! was
less than IMI wu: _Gimbel Bros. Bank St Trust Co. >P3. ) 93.!0%—

Banking service.
BUSINESS

Company and its operating subsidiary. Saks
A: Co. are enaged primarily in she department
store business, selling a compile lire of wear-
ing apparel, house furnishings firy goada an-J
similar and kindred merchandise. The com-
panies operate a number of restaurants and
other service departments in connection with
their stores.

Four stores are operated under the n-irne of
Gimbel Bros.. In New York. Philadelphia.
Pittsburgh *nd Milwaukee. »r>a nve under
the name of Saks, including Saks Fifth Ave-
nue and Saks 34th St. New York: Sales Fifth
Avenue. Chicago: Saks Fifth Avenue. Beverly
Hills. CaL: and Saks Fifth Avenue. Detroit.
The Saks units are specialty stores carrying





TO THE SHAREHOLDERS OF

D R E S S E R
INDUSTRIES, INC

CLEVELAND, OHIO

FOR THE FISCAL YEAR ENDED

O C T O B E R T H I R T Y - F I R S T 1944
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filENT tORPOIiTION:
DRESSER INDUSTRIES, INC., Clniland. Oii«

MEHIEI OPEIITIN6 (OHMHIE1:
DRESSER MANUFACTURING Divisiov

THE BRYANT HEATER COMPANY
C/r«W, Olua—Fautdtd I90H

CLARK BROS. Co., INC.
O/ran, N. r.—Faaukd 1890

PACIFIC PUUPS, INC.
HuHlinglt* Part, Calif. —FtiaM 1933

INTERNATIONAL DERRICK & EQUIPMENT COMPANY
Columbus ml Manilla, Ohio; BeaiMml. Trial,

Tufana, Calif.— FaaatJ 193)

ROOTS-CONNERSVILLE BLOWER CORPORATION

Cwuisittlli bid. — Fwnd€d 1&&J

STACEY BROS. GAS CONSTRUCTION COMPANY
OIHMM/I, Ohio—FmJal ISIS

BDVAIRD & SEYFANG MANUFAfrrrRi.\r. COMPANY
Hmdjad, Pa.-Fttadtd IttJI

DRESSER MANUFACTUIINC COMPANY. LIMITED
Tmwtlo, Out., Canada— FtunJrd I9JI

VAN UER HORST CORPORATKIN OF AMERICA
O/ran, A', r. and C/«rW, Oaif--FaaJ,J 19 III
(Mftr ami au'orj)

'
CITY H A N K FARMERS IRI 'SI rnMP\\Y. Nl It M>Mk. N. t .

bt\v YONK S K M K t.\<:ll tNt i l .

1
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SLOWER CORP

D R E S S E R I N D U S T R I E S , INC.

Year Ended October 31, 1944

Sain (net)

Profit (net after taxes and renegotiation provision)

Dividends Paid

Backlog (unfilled orders)

Working Capital

Property, Plant and Equipment (net)

Net Worth (capital stock and surplus)

Payroll (wages and salaries—all employed)

Taxes (including $6.352.602 on income)

Capital Slock Outstanding (shares)

Per Share—Profit

Per Share—Taxes

Prr Share— Dividends

Per Share—Net Worth

Number of Employee*

NiimlKT of Shareholders

S54.995.408

51.656.359

S6~l).OfJO

$25.01)0.000

56.445,927

$4.131,7%

$11.241.195

Sin.535.178

S~.060.I74

350.000

54.73

$-'1117

$32.12

VJ5H

2.07H

NOTICE TO Thu Annual Report is furnished you in advance of our mjuni for
ShARCHOlDCRS firuxiet. A proxy statement and form of proxy hill Itr lorw.uuV(l

by the Comiianyio earlr'harrholdrr on or alioiit Jjniuix l~. I'N>

Thu MKainln ii handing Ihnnondi of f»l ol gat «v.ry
«M«il* m a ulily plant, k u mod* by faou-CanMmiH»
Mowvr Corporolion, now on* ol lh« Dr*u«r I
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TO D R E S S E R SHAREHOLDERS

Year Ended October y, 1944

To tiu Sha,Mdt,t:

OINCE our last Annual Report, six new members have been added, or are
Oabout to be added. 10 the Dresser Industries group:

Acquaid .\Kimter 1. 1944:
IYTCRNATIOXAL DCRJUCK ft £<{UIPMR*T COMPANY
Roon-CoNNEftsviLi* BLOWEK CORPORATION
STAGE v BUM. GAI CONTTRUCTION COMPANY

Tt be <K<fU'«l" -U<"'l>, 1945:
DAY & NIGHT MAMYACTURINO COMPANY
Kou, Ixc.
PAVW Fl»»d & SIPPLV COMPANY, I\c.

This raises the number of our member companies from seven to thirteen.
Both from the standpoint of immediate prospects during the continuing

period of war production, and from the standpoint of postwar possibilities when
we return once more to a peacetime economy, the addition of these companies,
partly an accomplished fact and partly in prospect, represents the mu-i im-
portant news thai we can present to you.

Since our last Annual Report, the name of our parent Company has been
changed from "Dresser Manufacturing Company" to "Dresser Industries.
Inc." Our Dresser plant operations at Bradford. Pennsylvania, are now ion-
ducted under the name "Dresser Manufacturing Division."

Dresser Industries' executive oflices are Ijeing muted to the Trruiiii.il Timer.
Cleveland, Ohio, \ihich. in view of our new acquisitions, funstiiiiit'* a more
central location for our expanded operations.
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In short, Dresser Industries, Inc., as it makes iu report to you today, is a
substantially larger family of companies, with a much broader field of related
activities, than il was a year ago. The group as a whole is now in a position
to supply integrated lines of products covering a wide range of buying de-
mands, particularly in its primary markets of oil and gas.

EARNINGS FOR 1944

As you know, Dresser Industries' fiscal year ends October 31. The first group
of three new companies listed above did not come into the Dresser family
until November 1, 1944 and the others are still in the process of acquisition.
Therefore the financial results in this Annual Report apply only to the opera-
tions of the same Dresser companies as those covered by the last Annual Report.

In other words, the consolidated Balance Sheet and Statement of Profit and
Loss and Surplus of Dresser Industries, Inc., published herewith cover the
operations of the following member division and companies for the year ended
October 31, 1944, with comparisons to the previous year:

DRCUCM XlAM'FACTmiNG DIVISION
THE BIIVAST HCATCM COUPAMV
CJ.A«I. BUM. Co., l\c.

PACIFIC Pi KM, IM:.
BOVAUO & StvFtvc MuiFAcrcniNG Courvsv
DftCUCft M-tNfFACTL-ftlNC CouP.ANV, LlUTTCD

Accounts of another member of Dresser Industries, Inc.—Van der Horst
Corporation of America (an affiliate, 50 per cent owned by Dresser)—are noi
included in this consolidated Annual Report. Van der Horn supplies a porous-
chrome lining for engine cylinders and other wearing surfaces. In the near
future, Dresser shareholders uill receive a separate review of its activities and
the very favorable results of iu operations since August, 1940. when Van der
Hurst was organized and Dresser made iu first and only investment in this affiliate.

Tolal net sales of Dresser Industries, Inc. for the year ended October 31,1944
amounted to 554.995,408, by comparison to 562,499,030 for the year ended
October 31, 1«)43.

Net profit for the year ended October 31, 1944 totaled Sl.656.359, by
comparison to 51,851.143 for the year previous.

S

SALES
DRESSER INDUSTRIES. INC.

Ten Y»on 1935-1944
(ml contolidotad)



Briefly summarized, these figures show:
A decline of 12 per cent in total volume of business;
A decline of 10.5 per cent in net profit;
A slight bettering of the 1944 profit ratio to sales over 1943, despite

the lower sales volume.
This table summarizes important comparisons between 1944 and 1943:
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COMMNiO FINANCIAl RESULTS-MEW COMPANIES ACQUIRED

To afford a measure of the Dresser family's enlarged activities as a result of the
addition of the former Internalional-Stacey companies acquired on November
1, 1944—International Derrick & Equipment Company, Roots-Connersvillr
Blower Corporation, and Siacey Bros. Gas Construction Company—we are
combining throughout this Annual Report the figures for Dresser Industries,
Inc., with the consolidated operating results of these three new members.

For example, net sales of Dresser Industries, Inc. for the year ended October
31,1944 together with those of these jhree companies for the ten months ended
October 31, 1944 amounted to S73.266.838. Net profit on the same basis, after
taxes on incumr. provisions for renegotiation refunds and all other charges, was
52,330,103: thus, with only ten-month*' operations, the earning puuer ui
these ncu members, added to our own. was equivalent to a net profit of

EARNINGS
DRESSER INDUSTRIES, INC.

Tan Years 1935-1944
(net consolidated)
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SS.I4 per share, after giving effect to the 103.000 Dresser shares exchanged
for their assets and business. This contrasts with the S4.73 per share we actually
earned for 1944.

PRODUCTION TlfNDS AND UNFILLED ORDERS

Since practically all the facilities and products of the members of Dresser
Industries, Inc. are directly related to the war effort, our volume of business
during 1944 reflected, in a general way, the over-all cycle of war production
in this country.

The peak was passed in 1943. During 1944, with lessened manpower and
with somewhat decreasing production schedules, our output nevertheless kept
pace with war-production requirements.

Not so many months ago the fortunes of war appeared to indicate that the
heavy war demands made upon our member companies might be relaxed,
and that we might anticipate a reasonably early transition into more normal
activities.

Developments on the European front, however, have altered this picture
At this writing, it appears probable that the efforts of all our member com-
panies may continue to be devoted to war production for some time to come.

Unfilled orders, at recent dates, reflect that situation.
Oi November 30, 1944. unfilled orders of our six member units covered in

this Annual Report totaled 52".500,000 (equivalent to six months' operations
at the present rate), by comparison to $25,000,000 on October 31, 1944 and
$36,500,000 at 1943 fiscal year-end.

With the unfilled orders of the former International-Slacey companies
acquired on November I. 1944, the total backlog of 525.000,000 rose to
$38,000,000 on that dale.

RENEGOTIATION

In our 1943 financial statements, a provision" of S700.0IX) was nude for
renegotiation refund applicable to that year's business.

As a result of renegotiation proceedings conducted with a regional Price
Adjustment Section, a tentative settlement was arrived at, subject to
final approval by the Government's War Contracts Price Adjustment Board
at Washington, which would result in a net refund of approximately $50.000

more than the ordinal "IMI.IKKI provided for nut of I'M 3 rarnin'.'- for this
purpose. Provision for >uch additional refund has Item made l>y a charge
agaiast 1944 earnings.

At this writing, the Board at Washington has not approved thi- S"50.000
total refund. In fact, la-i-minutc indications arc that an even larger amount,
indeterminate at this point, will be required to effect a final conclusion of
the proceedings on 1943 business.

Based on our renegotiation experience to date, as verified by our auditors,
a provision of S750.000 has been made for renegotiation upon 1944 business.

WORKING CAPITAL

Consolidated working capital of Dresser Industries, Inc. rose from S3.233.069
(SI5.62 per share) at 1043 year-end to $6,445,927 (SI8.42 per share! at
October 31. 1944. Combined with the consolidated working capital of the for-
mer International-Stacey companies acquired on November I. 1944. it became

WORKING CAPITAL
DtESSH INQUSTKUS, INC

TM Y*an I93S.I944
i



59,465,820 at the opening of business on that date, or 520.90 per share after
inclusion of the 103,000 shares exchanged.

An increase in consolidated V-type bank loans from 18,500,000 to $9,500,000
at 1943 and 1944 year-ends respectively was recorded in connection with
our war-production effort. Such V-type loans have been used by two Dresser
member companies for the purpose for which they were intended by the
Government—namely, the financing of receivables and inventories arising
from war orders.

Former InlernationaJ-Stacey companies acquired November 1, 1944 also
had similar consolidated V-loans payable of f 1,500,000 making a total liability
of II 1,000,000 in this classification on that dale.

As work on war contracts progresses, inventories of raw materials, in-
process products, and finished products are built up. When completed and
shipped, these become accounts receivable. Such inventories and receivables
are both earmarked as security for the V-loans. Accounts receivable on
collection become cash, likewise earmarked, and this cash is used to pay off
the V-loans, the original proceeds of which were utilized to buy raw materials
and pay labor. Thus, as war production proceeds or cancellations occur, the
V-loans liquidate themselves without affecting our own residual or normal
working capital, and our balance sheet will in this way eventually clear itself
of all V-loans and war-swollen inventories and receivables.

While working capital appears adequate for present operations, it remains a
subject of forward management consideration, particularly in connection with
the acquisition of new companies, and the prospect of broader activities both
for current war needs and postwar possibilities.

PROPERTY, PLANT AND EQUIPMENT

Dresser has continued in the last three yean to handle its large volume of war
work by careful and complete utilization of existing facilities and without the
necessity of substantial additions to plant and equipment. The net increase in
new regular and emergency facilities for 1944 at cost values was but 5427,281.
which was less than the corresponding figure of 5484,902 in 1943. In fact, total
net property, plant and equipment (after depreciation and amortization charges)
was reduced to 54.131,796 at October 31, 1944, as compared to $4,311,883 at
1943 year-end.

PROPERTY, PLANT AND EQUIPMENT
DtESSEI INDUSTRIES. INC.

TM Ywn 1933-1944

With the addition of the former International-Stacey companies on Novem-
ber 1. 1944. net property, plant and equipment on that date became S6.482.123,
with the ten member units of Dresser Industries. Inc.. operating sixteen
separate plants.

NET WORTH

Nrt worth (capital stork and surplus) inrrrasrd durint; I''44 from S').682.833
(S28.90 per share) at l'M3 year-end to SI 1,241,05 (S32.12 prr «hare) at
Octol>er 31. 1944.

With llir arqui-iiion of the former Iiilernalional-Si.iiev IOIII|I.IMIC- on \o-
veml>er 1. l'M-1. Die>ser Industries' net worth rose in SI(>.3S''.~I5. or S36.I8
per share afiri i(ivine elfeiI10 the .idililiun.il IdVIMMI l)ie«-ei .hare- ev lunged
for lotern.iiion.'il-Si.iccv'* assets and husines*.



NET WORTH
(Capital Stock ond Surplus)

OMSSU INOUSHIES, INC.
TM Yxn 1*35-1*44

MOUNTING COSTS OF DOING BUSINESS
With Dresser Industries. Inc.. as has been the case throughout the country.
1944 proved a tear of mounting costs.

Total factory payrolls (SS.650.5i" in l')44 and S8.837.3(>0 in l')43) shcmrd
a smaller percent of decrea-e than did total not sales.

Total sales. enBincerina. Kcneral and administrative expenses rose from
S3.2')0.|6~ in I'M.3 10 S.VMS.445 lor I'M4. Com|x-nsaii<m p.iicl iillki-rs and
directors of Dresser Industries. Inc. and its oprraiiim sul»idi.iiirs aniuunied
to S435."62 for l'>44. as coinp.iird to 5428.833 lor I'M i.

These two items rcHcurd the need tor an r\|Kuidinu cxcfutive. ent;ineerinii
and sii|HT\isory personnel hi h.ilullc the mniiniK-il nunplrxiiii'x of uar
prudtH'iioii and couTiiinrmjl ri'uul.itiun^. iirriuirc m'\\ iiiiiip.inirs and

prepare for their ime'/r&tion into the Dresser family, and t$ct rr«id\ .•.:ih new
and improved prfxlur t- lor postwar.

Total employees 01 all classificalions al October 31. I''44 ntimlier-ri 3.358.
as contrasted to 3.*0" one year previous. Acquisition of former Intcrr.ational-
Stacey companies on Novemljer I. I'M4 increased total employee- -.<, 5.422.

TAXES
Everyone recognizes the necessity of hish corporate taxes in wart ime Few
realize their amounts. Our total tax bill for l'M4 (includinfg taxes on ir.come of
$6,352,602. plus capital -lock, payroll, real estate, properly, and mi-(rilaneous
taxes classified under other costs and expenses) was S~.H60.I~4 lompared
with S8.ro.W) for l')43. Taxes for l')44 amounted to:

PER SHNl tw Xtf SMU . . . . .
PE« SHJO or P«orrt Bciouc TAXIS.
Pen SltiO or Tor\L U\ocs AND SAL\RIES Puu
PC* SHARE <>r CANT u. Srock ..

lt» •«* WV 1*1* lt» 1*40 1*41 1*41 1*41| "js* |-i«<,~—o,—-«-| i



DIVIDENDS

During the 1944 fiscal year Dresser shareholders received dividends totaling
$670,000, or 40.5 per cent of net earnings, compared with 5586,250 or 31.7
per cent of net earnings during 1943.

These dividends consisted of SI .00 per share paid December 21, 1943, and
SI .00 per share paid June 20, 1944, a total of $2.00, compared with a total
of $1.75 per share declared during the 1943 fiscal year. After (he close of
our 1944 fiscal year, another dividend of $1.00 per share was paid on Decem-
ber 21. 1944.

In answer to requests from Dresser shareholders, consideration is currently
being given to the future payment of dividends on a quarterly basis. This new
plan of dividend disbursements will not, however, be initiated until after the
Completion of the new-company acquisitions now in process.

CHANGES IN CANTAI STRUCTURE

On October 16, 1944, Dresser shareholders voted to increase the number
of authorized common shares to 600,000 from the 350,000 authorized and
issued shares that were outstanding on that dale.

Of the new authorized shares. 103,000 were issued to purchase the assets and
business of the former Inlemational-Siacey companies acquired on November
I, 1944—International Derrick & Equipment Company, Roots-Conncrsville
Blower Corporation and Stacey Bros. Gas Construction Company. With their
acquisition, these companies became direct subsidiaries of Dresser Industries,
Inc., with no change in their names, products or accepted trademarks. Their
oM parent, International-Siacey Corporation, is being dissolved, since there is
no reason for its continued corporate existence.

Thus, as of today, there are outstanding 453,000 authorized and issued
shares of Dresser common capital stock. Also to be noted as a part of our
current capital structure, arising from the acquisition of the International-
Siacey subsidiary, Roots-Cbnnersville Blower Corporation, is a minority
stockholders' interest in that company, consisting of 8,000 outstanding shares
of 6 per cent cumulative preferred slock, par value $100 per share, callable
on any dividend-paying date at 102.

Of the remaining 147,000 authorized but unissued shares, it is anticipated

that a maximum of "8.200 may be required for the acquisition of the three
new companies fur which negotiations are now in progress—Day & Night
Manufacturing Company. Payne Furnace & Supply Company, Inc.. and
Kobe, Inc. (sec bttou).

Another step was taken during 1944 toward the closer integration of our
operations. In October, 1940, when the present Pacific Pumps. Inc. was
acquired by Dresser. Pacific owned 50.2 per cent of all the capital stock
of Mid-Continent Pump Supply Company of Tulsa, Oklahoma, a distributor
and servicer of oilwell pumps. On November 1, 1943, Pacific acquired the
remaining 49.8 per cent minority interest in Mid-Continent, its name was
changed to "Pacific Pumps, Inc., Mid-Continent Division," and it became a
wholly-owned subsidiary of Pacific Pumps, Inc., with its accounts included in
our 1944 consolidated financial statements herewith presented. This Pacific
unit is relatively small, its net worth at October 31, 1944 being SI04.445.

In order 10 provide Dresser Industries, Inc. with a broader corporate
base commensurate widi its enlarged operations and postwar prospects for
growth. Dresser directors and officers have been studying, and will shortly
propose to shareholders, ways and means whereby our capital structure can
be made more flexible and kept in pace with the other forward-moving
characteristics of our business.

CHANGE OF PAR VALUE

On October 16, 1944. Dresser shareholders also authorized changing the
common shares of the Company from shares without par value to shares
having a par value of SI per share. This change was made because it sub-
stantially reduces the amount of stamp and other taxes incurred in the issuance
and transfer of Dresser stork, and will thus effect savings both for the shareholders
and Company.

All Dresser shareholders who have not forwarded iheir stock certificates
of old Dresser Manufacturing Company without par value lo IK- exchanged
share for share for thoM- of new Dresser Industries, Inc. having u par valnr
of SI per share ure urged lo deliver such certificates, unciidor^cd. to our
irai»ltT .ujcnl. Bnmn Urolhui Harriiiian & O>. .V) U'all Sued. Neti York 5.
New Yurk. 'llirre i* no COM or charge to the shareholder in coniUTiiuii uith
this transfer.



It is to be repeated that while this fixing of a pur value of SI per share
acted to reduce the stated capital of the Company from 53,500,000 to 5350,000
at 1944 year-end, there was a corresponding increase thereby of S3,150,000
in capital surplus. This bookkeeping change in our capital account will
therefore not alter in any way the net worth (book value) per share of Dresser
slock or the proportionate equity of each shareholder in the Company's
net assets.

RETIREMENT ANNUITY PLAN

The Retirement Annuity (Pension) Plan approved on March 15, 1943 by
Dresser shareholders and put into effect on May 1, 1943, has been modified
to meet new regulations of the Treasury Department under Section 165(ai of
the Internal Revenue Code. Approval was obtained on December 30, 1944,
retroactive to the original effective date of the Plan. The modifications made
not only assure allowabUity of the Company's contributions as deductions Cor
purposes of federal taxes on income, but are of such nature as to lower sub-
stantially the cost to the Company and employees through a reused scale of
benefits.

NEW COMPANIES ACQUIRED

The most significant aspect of this Annual Report has to do with companies
acquired, or in the process of acquisition, after the close of our 1944 fiscal year
on October 31, 1944.

On November 1, 1944, International Derrick & Equipment Company of
Columbus, Ohio, Beaumont, Texas, and Torrance, California; Roots-
Connenville Blower Corporation of Connersville, Indiana; and Stacey Bros.
Gas Construction Company of Cincinnati, Ohio became members of the
Dresser family.

International, with factory operations in Ohio, Texas and California, is
not only a supplier of oil"ell drilling and production equipment, such a*
pumping units, derricks and masts, drawworks, rotary tables, blocks, swivels
and standard steel buildings, all of which fit into and round out our present
and related lines of Dresser pipe couplings, Clark engines and compressor*.
Pacific pipeline and refiner) pumps, etc. International also serves the aviation,
radio and eicciric-power industries ttiili lowers, beacons, airport lighting

devices, substation structures, hangars, turntables and other products.
One of the chief outlets for Roots-Connersville's products is the gas industry,

which for many years has been one of the largest customers for Dresser pipe
couplings and repair devices, Bryani heating appliances, and Clark compres-
sors. Roots-Cbnnersville blowers, exhausters, boosters and compressors (posi-
tive-displacement and centrifugal types) for the movement of air. gases and
vapors, together with its pumps and meters also serve in oil refineries and
in the general industrial field including foundries, chemical and steel plants,
paper and cotton mills, mines, etc.—all being markets likewise sold by other
Dresser member companies.

The gas industry, too. is of primary importance to Stacey Bros.' activities.
For gas companies it manufactures and installs various types of gas storage
holders (up to ten million cubic feet capacity), as well as high-pressure tanks,
and gas purifiers, condensers and scrubbers; these are also supplied tosieel and
chemical plants. For the oil, food and chemical industries, Stacey Bros, makes
storage and special tanks, vats, kettles, and vessels for process work.

NEW COMPANIES IN PROCESS OF ACQUISITION

Pending currently, as previously mentioned, are the acquisitions of Day
& Night Manufacturing Company of Monrovia, California; Payne Furnace
& Supply Company. Inc. of Beverly Hills, California: and Kobe. Inc. of
Huntington Park. California.

These additions to the Dresser family will be accomplished by an exchange
of Dresser slock for their assets and businesses, to be effected in March. l')45,
conditional upon final approval by their respective stockholders. The transac-
tions already have the approval of the directors and officers of eai h company
and of Dresser Industries. Inc.

Day & Night manufactures a well-established line of gas-fired hoitxaler
healers and Payne furnishes gas-fired steel furnaces and Hour furnaces ol' equal
acceptance. These products will ideally supplement present Brt.tni K,I. Ineil
heating equipment, enabling distributors lu offer a broad line of ga> applijnces
over a wide Ixiy ini; range, with special emphasis on the medium- and lott -< i*si
home. Al the same lime, addition now of these luo companies jlloid- immedi-
ate entry into their related markets plus the opportunity in capitalize on
attractive positt.tr po.«-ibilitirs thai appear to lie present.
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Kobe is principally the manufacturer of a unique hydraulic oilwell pumping
system, rapidly growing in user acceptance. This system includes an engine-
driven pump located al or near the bottom of the well, operated by the
force of oil under pressure, conveyed to it through tubing from a surface
pump. Kobe's acquisition will add product diversification to the conventional
lines of .mechanical pumping equipment made by Pacific and International.
Thus, the Dresser group will be prepared to lake advantage of trends and
needs in the oilwell-pumping business.

EXECUTIVE COORDINATION
f

A major management activity engaging your officers today is that of coordi-
nating the efforts of both the old and the new members of the Dresser Industries
group on behalf of immediate production for war, while at the same time
preparing intelligently for peacetime markets and opportunities.

Toward this end certain changes were made in April, 1944 with respect
to executive personnel.

John B. O'Connor, vice president of Clark Bros. Co., Inc., chairman of
the board of Pacific Pumps, Inc. and president of Bovaird & Seyfang Manu-
facturing Company, was named executive vice president of our parent
corporation (now Dresser Industries, Inc.), in which position he can more
effectively supervise the activities of our companies in the oil- and gas-
equipment markets.

Lyle C. Harvey, president of The Bryant Heater Company, was elected a
vice president of the parent, with general responsibility for our group';
progress in the gas-appliances division of our business.

Arthur R. U'eis. president of Pacific Pumps, Inc., was also made a vice
president, so that he and C. Paul Clark, already a vice president since 1958
and also president of Clark Bros. Co., Inc., could both contribute more di-
rectly to our top management the benefit of their past experience in Dresser
affairs.

In October, 1944. Oscar M. Havekoite, for some years chief executive officer
of the former Iniernalional-Siacey companies now in the Dresser group. Mas
elected a director of Dresser Industries. Inc. He is also president of Inter-
national Derrick & Equipment Company.

Thus, our lop management practice, beginning with our Board of Directors

and continuing through our Executive Committee, is to bring together for
balance and integration, first, the outside viewpoint of those Dresser Indus-
tries' directors who have no direct connection with our plant operations:
secondly, the over-all policies and plans of Dresser Industries' officers: and
thirdly, the local aspects of our member companies' activities as expressed by
their own managements.

In this Report, space does not permit a detailed account of the peacetime
potentialities of all the present Dresser member companies and those now in
process of acquisition. .\ booklet giving comprehensive information as to
the products and activities of the individual Dresser companies, and the
place which each occupies in its related fields, is now in the course of prepara-
tion and will be mailed to you in the near future.

Reconversion of our plants and facilities from wartime to normal operations
is yet ahead, and must be so until the nation's security permits otherwise.
When that time comes, our transition period will not involve serious dis-
locations, because we have continued to supply a greater volume of our
standard products in each of the last three years than was sold in any prior
year. Meanwhile, our personnel has gained new production techniques,
resourcefulness and drive. .

Dresser member companies, for the most part, serve the oil. gas and residen-
tial-building industries with numerous lines of equipment and appliances.
Our effort has been to improve and broaden these lines in order to enlarge
our usefulness to customers. We have confidence in the future of the industries
we serve, in their prosperity, and our share in it.

Respectfully submitted.

Cleveland, Ohio
January 5, 1945
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DRESSER INDUSTRIES,
INC.

T E R M I N A L T O W E R

CLEVELAND 13. OHIO

TsV '*"

O F F I C E R S
H . N . MALI.UN. . . . . . . . . . . . . . . . . . .
J. B. O'CuNMO* . . . . . . . . . . . Kxtiutttt Via Pieudna
C. f. CLAUK . . . . . . . . . . . . . . . . . . . . . . I ' ia fnumna
Lvu C. HAHVEV . . . . . . . . . . . . . . . . . I 'ia PituAnl

AUTHCK R. U to . . . . . . . . . . . (UY fmUna
R. E. RCIUEII. . . . . . . . . . . . .Snittatji oW TrtmuUft
A. F. WlTTHINKICII

Auiavtt Stttttarjr gmj .tuition! Tremuan
J»MU F. SiiinOM . . . . . . . . . .li»i/«J .(trnUfi
L . PAMU SHIFLEV. . . . . . . ..\,uam Srtttuij

EXECUTIVE COMMITTEE

H. N. MAILON, PHUCOTT S. BIJH, Wu. A. McAru
andj B O'CoNNO.

DIRECTORS
PUKOTT S. BIIH . . . . . .Paruxr, Brown Brothers

Harriman & Co., New Vork, N. V.
NOKHAN C H A N D | 4 » . . . . . . PresidenI and General

Manager. Lot Angeles Timet,
Lo> Angela, Calif.

C. P. O AUK . . . . President. CJark Bros. Co., Inc..
CHean, X. V.

WM. V. Gaif f IN ... Chairman, Brady Security and
Really Corp.. .\en York, N. V.

Lvu C. HADVIY. .. President, The Bryanl Heatrr
Company. Cleveland, Ohio

O. M. HAVEKUTTE . . . . . . President. International
DerrkL & Equipment Co.. Columbus, Ohio

H- \. MALLON . . . . . . . . . . . . . . . . . . . . . . Pitiijttii
WM. A. MtL\rcc. . Me Alee. Gro&uun. Hanning &

VuconicT. Cloeland. Ohio
j. B. O'<Vm\4ia .. . . . . Exttmiit I'ut fifuttrnt
GtiHiiiK I.. OimsraoM. . . . . . . . . .Partnrr.

Ci I.. Ohrannn It Co.. .V« Vorl. N. V.

AHTIII-K R. Wets .Prrtidriil. Pjcitic Huiiipf, IIH-..
HuntiiiKlon Park, C'alU.
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Sain (net)

Profiu (net after taxes and renegotiation provision)

Profit — per common share

Current rate of dividends — per common -hue

Backlog (unfilled orders)

Working Capital

Properly. PUnl and Equipment (net)

Net Worth (capital stock and surplus,)

Payroll (wages and salaries— all employer*)

Common slock outstanding (share*)

Number of Employers

Number of Common Shareholders
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TO DKESSER SHAREHOLDERS

January 29,1946
TaOuStankaUas:
The fiscal year of Dreoer Industries, Inc. ends on October 31.
In normal limes, this fact would have no special signifi-

cance; but this year, in view of the date of VJ Day, it means that Dresser is reporting
for * twelve months' period most of which was abnormal because of the war impetus,
and the last two months of which were equally abnormal due to the transition into the
unsettled reconversion period.

The effect of the end of the war upon our member companies varied widely, depending
upon nature of product, and war production contracts. War orders tapered off during the
company's fiscal year, and as the war drew toward a close, cancellations were slightly in
excess of 815,000,000. Conversion to peacetime operations has been a comparatively
•imple problem for some of our companies and a difficult one for others.

Dresser Industries, Inc. now comprises fourteen companies. In the latter part of this
report you will find a brief summary of the operations, plans and prospects of each of the
Dresser members.

s.ttJUf ,4.va> K.m\i.\t.s ran »•».!
Total net sales of Dresser Industries, Inc. for the year ended October 31, 1945, amounted
lo $80,514,911 by comparison lo $54,995,408 for the year ended October 31, 1914.

Earnings for the year ended October 31, 1945 totaled $1.921.628 by comparison to
$1,575,075 for the year previous.

The above figures for the 1945 fiscal year include operation- of International Derrick
and Equipment Company. Root* Connrrjville Bluwrr Cor|mralioii ami The Slarey Bf"-.

Gas Construction Company since NovembtT 1, 1911: Pawn- Kurnan- C*»ni;.;.•.;.. an<! Kobe
Inc. since February 1. 1915; and Day & Night Mamilaclurinj: Cmijian-- • . :>• - April 2,
1945. They do not include operations of Security Kn^inri-rinp Co.. l n > . 3 7>jired by
Dresser as of November 1. 1945; nor do they include »|irralion- »f \an i~: H -r-l Cor
pnralion of America, an affiliate, 50 per cent owned liy Dresser.

Renegotiation on business for all prior years ha» now been r*racli<.jilv concluded,
and an estimated provision of $300,000, after taxes, ha-, been -el up (••! r'-"-.-oiiiiion
refunds on business done in the fiscal period ending October 31, 1915.

The backlog of unfilled orders as of October 31, 1945 was $21,150,001). Or. Dumber
31, 1!M5, our backlog of business was 525,500,000.

f M I.V«.e« f.V LtflT.tL STHI'ITIUK

In October, 1944, Dreiser shareholders voted lo increase the number of Or'---: >.ummon
shares from 350,000 lo 600,000. Last March, the then-authorized total of ««X'*0 shares
of Dresser common stock was split two for one, and an additional J,200.QiXi -hare were

SALES
OlESSf* IMM'STIIICS. INC.
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authorized, bringing the total lo 2,400.000. Of the 2,400,000 common sham authorized.
1,060,059 were issued and outstanding as of October 31, 1945.

In October 1945. Dreiser sharehoUen authorized 120,000 chares of preferred stock,
having a par value of $100 each, of which 60.000 shares, bearing a dividend rale of
3?i%- '"d convertible into common al the rale of 2} j shares of common lo one of pre-
ferred, were issued and --old lo the public at 5103 a share. The issue was many limes over-
lubscribed and has since sold up lo $112 per share, indicating llie appeal of this senior

Dresser security lo the investing public.

BI\I»K\U ItH.IIY

Dividends on the present common slock are currently being |uid al llir rale of 30 cents
per quarter ($1.20 J year) in December. March. June and September. Dividends on the
preferred shares Hill be paid al the same lime and Mill amount to 5.9.V-» quarterly.

HHtl'UH.tTK <«.I.W.«Y» IV .tlK.HUKU « M.tffM.YfK*

Plan? lux- bci-n completed »hcfel'> the >HUU,0<>0 of HM,>I-Cunn.-r-dll.- <irj cumulative

8

preferred slock slill in ihe hands of the public will br retired out uf the proi-ei-d* of the
rei:enl i-iue of l)rtv-rr preferred as of r'elinury I, 1'llii at $102 |>lu- arrrunl dividends.

The net result repre.*enl̂  not only filial acquisition of complete ouner-hip of Kuot*-
Conner$ville by Ure^^er but a decrease in fixed inleresl charge-.

Previous to its acquisition by Dresser Indus-tries, Inc., International Derrii:k and Eijuip-
men! Company was incorporated in the form of three separate cur̂ irjlion-— one in
Ohio, one in Texas, and one in California. To simplify this situation, llie^e three corpora-
tions have now been brought together into a tingle International Derrick and Equipment
Company, with headquarter* in Columbus, Ohio. This development represent; nu change
in the function of the Ideeo offices in Beaumont, Teias, and Torrance. California but
serves merely to eliminate an unnecessary complication in the corporate ilrucrure.

.VAH tOMf.tXHtS

Four companies have become members of the Dresser group since the publication of our
but Annual Report:

P.irJiE FiR.vtC£ COMPANY, Beverly Hilli, Calif.
KOBE, I\c., Hunlingion Park, Calif.
D.tr i .\ICHT UtMiFicniiiiMC COWANT, Monrovia. Calif.
SECURITY EXCEVEEBINC Co., INC., Whither, Calif.

The nature and produce.- of the first three of these companies have been described lo
you in our but Annual Report and subsequent Quarterly Letter; to Shareholders, and
current details concerning them may be found in the latter part of thi* report.

Security Engineering Co.. Inc., however, was acquired only l-i-l November, afler the
close of our fiscal year, and is of particular importance because many of it: products are
of such a nature as to represent a substantial and consistent replacement market.

Security, located at W hillier, California, has developed specialized and hiehly-enpin-
eered equipment and tools used in drilling, and servicing oiltiell?. Among ill.--,- products
are rock fails, reamer.-, hole openers, liners, cullers, packer.-, fillings, etc. \ljnv of it*
products are patented, including "Securaloy," a drilUble alloy finding incrra.-ing oil Grid
use. Most of the aboie item.- are extendable in drilling, and >o represent repeal bu-inr-.-.

Acquisition of Security assets and business was con>iumiiai<-d In r\clian2tn: 3.V07K
shares of Dres»er coninivn .-tm-k for thr shares of Security, on thr Ui-i> ul unr -liare of
Dre-.-er common for tine anil iliree-<|iiarlrr> shares of Sccunu ciMiiiimn.
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The purpose of adding new member companies lo the Dresser group during thr past year
was to gain desirable and selective representation in certain phase- of the oil and gas
Industrie*. This extension of the nature and scope of our operation? server lo round out
and balance our over-all picture and contribute lo our future protection ami progrese.

In acquiring Day Si Night Manufacturing Company and Payne Furnace Company, we
gained repre^enuiion in the West and Soulliur.-l in the gas homr-heaiing held, which
complement; the position already occupied fay Bryaal Heater COIIIUJIK in (lie central
ami eastern stale*.

By acqiiiriui: kid*. Inc. and ^ecurilx Engineering Co.. Inc.. we gaino! n'prt'renlalion
in certain highli technical aspects ol' priri'Icum prridurliim which stq^iifmcnis the
service? |vrfi>ruifd in llul licld by IniiTiututnal Urrrirk and Kqiiqiinml Company,
dark Brit*. ("».. Inc.. I'jt'ilic I'nmp*. Inc.. uml otlicr Dri'-«4'r mrinlvr ••i»iii|Miiif>.

Thf ^cli-i-|jii|i i>l iiiriiilicr cttin|uilic> lur Iwfn nlaili- all«T «jn-lul > ln« i \ . anil .irliml lu*

keen limited to -ui h p"--ibililu-s as gave clear exiilcnce of mutual Lenrfu l-.lli lo the
company acquired and to the other member* of the Dre^er group.

.\» t <M>«»r.v.iri0.v
The end of the war and the return of peacetime busine?? have given us the '
to resume active progres? toward further integration and coordination of the member
companies in the Dre?^er group.

Engineering staffs have been strengthened and steps are being taken whereby the engin-
eering skill and experience of each company may be applied, where practicable, lo the
problems of other member companies.

In fact, this pooling of engineering facilities is also being extended lo the field of cus-
tomer reunions. As an esample, there is currently being established in Cletehnd a ±epa>
rate sales and service office to be operated as a division of The Staeey Bru*. Ca? Con-
struction Company. Thi? division is prepared to offer a service, including both the de-
ligning and building of facilities for the gas industry, which has not been available up to
this time. In carrying through such a program, this Stacey-Dresser Engineering Division
will call upon the services and products of over half of the other Dreiser member com-

panies.
In the headquarters office in Cleveland, a newly created department i* now at work

developing new and additional markets for the products of Dresser member companies
in major industrial centers.

At Tyler, Texas, operations will dart about May 1st in the new Bryant Heater plant
in which certain product- and personnel of Bryanl Heater, Payne Furnace, and Day &
Night will be combined, to the advantage of all three companies.

TUK H \ITIO\ OF OIICSSKH l\Ut *TMfC.S l.\i:

The function of our company is easy to ilefine. We serve ihe oil and gas indu?trie? pri-
marily — and we aim lo do so all along ihe line.

Between crude oil in the ground, and ga>oline and otlu*r end-product? <>f retiiiine. lit* a
host of successive ?lt>|>* and processes intuiting a va*i tarirly of equipment an>l ..uppli*1-.
Dresser products plat an important part in prai'lirally eicry phase of pi>tn>l<-uin produc-
tion. transportation, and rrlinin^. In lh<* ca.-e of |fa", our ai-lhilit** p» rxrn liirtlirr. Our
products are usrd all ihe way from cxpluralnry ilrdhiif: h> hcaiin:: t'rtt. i i i- li ,<itir-.

II



Meanwhile, iiecause somn of the things He make for the oil ami gas industry are like-
wee of UK to certain other induilries, we have in addition what might lie termed a
general industrial market.

In order to present this general picture in visual form, a chart has been prepared which
is folded into the middle of this book. May I urge you to study this chart, and in the light
of the information there presented, lo read the brief accounts of the activities of the
various member companies which form the concluding section of this report.

Respectfully submitted.

Cleveland, Ohio
January 29, 1946
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CATITAL STOCK AM Siirui (.Voto .1, C, 0, «iW £)

Aulboriicd
120,000 »lur« preferrvd tpw falu* 1 100 00 a ah r̂c) and 2.400.UUU slum

coauw* (par valw 50c a »b*n) of »luch ISO.OOU aharos »cre rrwrved
for cMventoB of prrfrmd at Oclobrr 31. 1943; 6UO.OOO alures cu«
•»• (par TtJw S1.0U « »kan) at Oclokr 31, 1944

Prcfrind Stock (CuMuUbTc) 3?*% Series (Conveniblo prior to
Septrmbrr 15. 1955: marrMbM ai >107.SO • share tu SefHewber 15.
1950: a«d at ndiiriatf pncM tlwrta/Ur lo *1U4 afier SepwaOier 15.
l*5j|— 40.0UO *kuri . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 6.<MMNKl ————

(jtma»oi» tiorL (par itlW 140* ilure) —1,060,059 sfcares .......... 5JU.tl.'lti — - —
COIMMUO Mot-L (pu ratW f 1.00 • share)— 35O.OUO thares . . . . . . . • — - - ! 3jO.WW

S«rpl«
Capilal turplw* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... ... ll.739.lNT 1. tO*,8'*

T'.lJ Mpiid Murk 4nd Miiplu*. . . . . . ... S.'I.Vli.j't jil.2»f.l9»
Twin. |.V«w /h . . . . . . . . . . ... ri-*.(tdb.H.'li i.'8-6.W.274

««4>uwHl*t 'nl«MM.M it* U— . *t '«i« JUM It* *C"*«*I* Mrh ^J |£ fknt-Jit. |. ,-J », |*4.H *f<4 I* ,-*i. !M«:«pM...M

lk> Htb.>jHIW' .«*. «..*, .»UH». »4 l.'t 1'*. M«.<l UlMO* •*•! -Jl 4f!Jl .U.t> *WM. « !•• ** flflHtU* <t W (Wl>«« .4

|b* Tl't-ll'-l •t—4. 1*. >TI«.. ...,..,•* ,-.„ J,...!,̂ . ...,!„, |4,.. I.I ».!.*•«•< r,,>,.| .̂.< r.,H.|H.,BI l_,ll....- .,! . ,,,̂ | ,1.....
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DRESSER INDUSTRIES, INC. AND CONSOLIDATED SUBSIDIARIES

YEANS K.\»KB 0i:T«IIKN 31, WIS, AMI «M TMUKH :il, IK 11

CATTTA*. SWUM

Cirwi «f ctfliflc fnd W 15,000 irMMtfy ijun* •••r Mown MMgMd lo
UMjcipiul. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Icteric To* •BMfcfful «rc»iiau prefiMiJ hji uBurfury OHMUir •! dau «f
q̂uiMiM-nun̂ l w opul Mi|l» . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Tnubr fto«i luud npiul i« co.MtlU. tiih ckuo ol uwul UMt ouluiil
ru ,.li»l. t^iluxlk

•«! iMcta Iw •&•«

(to. 31, IMS Oa. 31, »H

I 4.405.I36

uinrf tnmftmin fll
«Ttff Mr ••!•• W rilMlll ttoci icWMd

lioii »iit ̂ uinla. W.OWuf, c..fi.in Jaî  Ik. ycu. . . . . . . . . . . 7JI121I
*C«M of Bd pnMw4f (afur ••rfwlMi u««ff^njcn' c«BMMi«M »f $165,*
000)«wpw»l»»(6<MWdumV»nfan.lu<*i«U4«n»|ilM;>*i __ 1 5.000

. . . . . . . . . . . tn.lto.wl

76.H6

9.150,000

l>l«M>lW|i«U|>r;af. .

Net •MJUHMCfll WIMH fr«« M«*U«1M «f Pxnfic PuMM, Inc. Nid-
OMnnl Diinu flOO^ nuunl iqiiind >< >( NnMikf 1, IW3)...

I 6,Wi.U» I S.J7I.57J

I.92I.6W I.<u6.359

———— 20,407

I J.12.,417

O* oiiuo. Mwt. >•>•!<« 11.00 1 ikut (I94i-I100 • ilwKi l»«4—
KJW.

0«(»WM
AccvlcfiUd

| 4i3.000
U1.053

af r«*l •( CBcrano bcililM* Miplififcto to prior
nfcbb MinTum « .KWTT. ......". 73.J4I

ZM.Sol

470.0M

,
> l.?Si.o>l t 4:0.000
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lo

pom JIT. ..





•I-"' •••'•.•"•VII ,...,..I ,..,r .,..|lr" I

..I.....I ,.«,,.,., I., I „... | . T...,

i> r l ...•«"">| -«'".| |.«'.» i-l -i*\
.! »»..,.,,,.„. r,,,||,,,. ..

• • , " • " ' • -'II ——K
.!,„„.I «,,»_, .i r-iiiv

NJLJ.MIOII.I ]|.|0 Mil

•Mt*&&



i •~ X . "v...-

• Most .Americans want, above everything else, a comfortable home, and

a good car.
Dresser activities—as indicated on the preceding chart—tie directly into

both these desires.
Throughout the war, normal progress toward the fulfillment of these

desires was slopped. The result is a Urge accumulated demand.
It appears to be indicated, therefore, that after a temporary period of

readjustment the overall volume of business related to the petroleum
industry will be substantially larger, postwar, than was the case pre*ar.
Automobile and airplane expectations alone would testify to that fact.

In the neU of home comfort, automatic heating systems replacing old,
inefficient healing methods represent possibilities even more extensive than
those presented by new housing programs; particularly in view of the pros-
pective extension of natural gas facilities.

Every extension of the use of petroleum and gas means a potential
expansion of the products of Dresser member companies provided our
various jjles and engineering organitations are alert enough to convert such
expanded opportunities to concrete orders for the products of our factories.

In the light of these facts, we present the following brief current reports
from the member companies of Dresser Industries, Inc.

tf/ / -Jt-y/fttiy . /iffttff/t/r/frt/'/iy ?''f.m/ifttiu

;- j i- j |.iim.-tj in (In- in.iinil.1' tiiniiL' "f i:.i- <*n-l "tl /:• . : -: tip-

. - ill..n i.il an. I (M- li.-l.l- ..I ».-l<-rn V» V>rL I'-f. - :--i-iu.
t -.iui.1. llii- iii.iil,.-i I,. i ilii- .-.|iii,,iii. ul. »lii|.- in. I jn -t:^r.iini

- i--.-j.l\ H..w ..f.>i.|.-r- Irmii \i-jr l-t vi-ar. T-i ^-.-l lull uul.74'1 -a of

• jinp Jii.l J . ..ni|,l. I,- r..|.ir> .lnlliiiL> riu. . a|ul,|.- ul .In - j .f\h
• ;lir> Mi.|.ri.iiliin-nl ju.l lun-iffii »il lirl-l-. \\ illi lh>- If--, i 13 oil

\ liru<lini: in tin- <lirt-fti"il id <Jt-.-|i.-r hriU. aifl ..i-.:. :inuteil
.'Mil ri|ui|H!lritl lilli', lit.uiril & S.iljllL' -Itt'llM ll-l.t i tllti-

:-inc^ on lit^?e li«.> u«*i. |in l̂inl- llut llir l)r.--^^r L" 'it> MU



CLEVEI.AMJ, OHIO

• The Bryanl line of gai-n>rd heating it|ui|>!iniii l,.r P - i < l < mul
uses has long brrn (amnus. The home buiMiit;! I'.-.'in jn-l lli< >-\|n
Be* {as-fired healing to replace oulm<»l*-d
methods kill i» Bo ant pr«jdurti'w.

Included in the atmpan '̂i program ul
technical improvements are an automatic
pilot light, industrial burner*, and varinu?
other devices oVdigned to impruve the per-
formance of the company "* entire range of
products.

The Tyter. Texas plant, a* mentioned
earlier in this report—incrthrr Mth ihr
integration of sales and merchandising!
efforts of Bryant, Pa>ne. an.1 Day & Night
—promise* substantial brnrtiu to all thrrr
companies coni*erned. The limits of ini'
mediate expan»iou of Bryant output arc
defined only in terms of the puientul *uj,-
ply of steel, catlings, frankmal hurM^Hiurr
motors, control* and other jupplie*.

ail.)

OLKA.V -V \.

A M»)»M| **rM niff

• (llark. conimu** i<> fullmt in the line of il* lung r-uMi:hnl buritii--- »f :u(ipl>-
ing ciigiiK'i an-J • -tunprr-snr* to the oil, natural gas ami rdaird iinJu=ln*--. H-*»*evrr,
ct-ruin n«r*» ilrvclnpntfiil^ are of interest.

The cuntpany hat 'leve loprij, and has put on I lie marki-i. <»nf of ihr mi'-i |m«prfiil
engines ami 4«nipr*r>:<>r* e\er built hhich it terms us "BV-17" rorwlrl f<.r pipe liiiri
where Ur^e Volume and high pressure arr rnjuired. Il ii alici giving cnnfi-Station
to the nwnufarture '•( ne** and smaller conipreisor* and pumpi, not only f.w oil
*nd gas but f-^r xeneral industrial uses.

The volume of Oark sales « furrniily holding up satisfactorily, *ith in>lirjtion»
of consklrratli* tuo-icn business. Additional domestic bu*ine-^> arising fr<*m c»n-
lemplated fun her pipe line development* and new refineries **iihin the I nil^l Slam
ii also in the offint.

TW CUrk • B\-|7 .,.
ful nrr buill. pMMipin* lu



MOMtuVlA.

• From n coni|un\ Aral or^juwc-l i-> nunufrrture uah.T hcairr* ilul utilized the
sun'* ra>?. DJ» & Might lu- ^r»t>ti in Uvomr »me of Uir roitnfn's trading man-
ufacluriT* i*f autonulif ^j* t»ji«-r IU-JKT?.

Day & Nijrhl fe jUo fj»i j-runtnik' an ini|H>rtaiil plai-c in On- ln-nw lirjting field
through ii* I'jitrlra*: a leittft. t'Jr ̂ jll lu*j|rr.

DJ> & Nijrlit lu^ U'l-ii |urii< iibcli ittMiiiiuiii in th<* (*j» il»- ( \m^t jnd Miuthvrn
$|ju**, Uil ju ai!£ri»itc «'\i»Mi>i.-fi -I iir- ?jlc> itnil.-)- i- |*L»iM-«l nh»-n present
bjfklni:- jr»- -jh-lh'<l jiiJ thiTr i- .ut iMi|>ri*\i-int'iit in tin- juilalnlil) of raw nu*
U-rul- ju.l f(i|>|^ii>.

In ilic iiiraiiliiiw. Odv & Nuhl i^ ili^i-lnjniij; ri'bt> <l |*ri»tu« ir jii<| i niiiinuing aa
arii\»- (ingrain ..| rr-1-.irrli.

luhtn- |H<I, nluthii-- M( hn \ \utii arc jl-.. i-tilun-. J tiu.-turli lln |>nilmi and
file? iiiif^rjlioii *ilh |lf*jnl .in-1 I'.mti'.

a»

BKADFOKL), PA.

• Dre»»er \bnufacturing Uivisiitn wai tlir on^nui |>ijnt <if lit- ,
From the very beginning 1(9 chief function ha-, twen that ••( -i
couplings and repair devices to thv gas, oil mi<l uairr in-luiiri*--
it* principal bre*ij>and-huiter business to thia iJav.

However, this Division is now engaged in an mii-mpf In mljr^
is adapting iu techniques, gained through the e\|*-rience of null
pliags. lo other industrial purposes such as w«-l<VJ an«l f•.««-• I
frames, and has set up a new sales division to achieve thi* ohjrrn<

As a result. Dresser Manufacturing Division is coufoliJatiiift ii-
diversification io related lines of production.

Dresser Manufacturing Company.
Limited, in Toronto, is a marketing
and distributing company. Through
iu offices are coordinated sales activ-
ities, in Canada, for Drebser Manu-
facturing Divuiun and its outlook,
therefore, reflecU the overall potrn-
lialilies of Dresser Division.

:.r<»utth



tmf/ tyni/tttH'ttf '(•'«»»/»

COIA'MIILS, OHIO

• The Iradt style, Ideco, appears on a wide range of |.r..lm-ii. for ihi- prlroltum in<lu*lry. Amuni
recent Ideco developments for the oil Selds art- two ni.i-luuiral rotary ri(^: one for ilrillini l<.
depttu of 7,000 ft. and the olhrr lo 10.000 ft. Ollirr nmlriliuliuiis lo Ihir imluMry ire three nev.
winches of various capacities for drilling mejium->lr|ilh *«-IU ami for 'crvinns; deep wells. Theie
winche* are usually mounted on a semi-trailer aloiift uiili an Ideco portable ma*!.

A new series of spudder type drilling machines. suppli-niritling the present line of drilling tool;.
permits Ideco lo offer complete service to the »aler«rll drilling indujlry. The larger of these u
also suitable for drilling shallow oil wells.

lileco's program of improtemcnl! at its Culumliui plain is rapidly nearing completion »hich
Kill make for greater efficiency of pumping unit prului lion and »ill permit a further exltntion
of Ideco's aen'ke lo industry.

In the future, Dallas, Texas till be the headquarter* for Mid-Continent sales. This office U
being expanded to accommodate these additional aclixilies.

Ideco is another of the Dresser com-
panief xhost engineering techniques,
developed primarily on behalf of Ike
petroleum industry, are of use lo oilier
industries. As an example, the experience
gained in the design of derricks hai led
to the development of all types of loons
—radio towers, au>«> beacon and Irani-
mission lowers, loodlighl and observa-
tion lowers. Likewise, the prefabricaled
Heel building has found many applica-
tions at airports and for a wide nnge of
industrial purposes.

IIUNTINGTON »' \KK. CVI.II-".

• Kubr. Iiit'.. iHW- of the nt-nU ai-ijuirt^t Drr^-tr coni|unu'>. iu-1 ^ 'i I*T iî rtf
brfure ihi* har J porilion in ill*- fiel'l nf livtlraiilic nil»*r-ll pumLiiin; •••! :.• mfnl,

Diirinc ihc mr. liowrver, Kotie MUS aslunl by llic \rm\ aii-l the \Ji. : < •!» an ei-

Irrnirh thflicult job in thr m;inufat:liirr ofjlJpf*. Hi«- j»|i »«a> ittiu* an i !••.<* **r|l
but iinloim; it. K-'tn- »as furn-'l ie» sa^rilifr furilu- niiu- U-miju- -t-rn< •• • :.uri* tiiili
iht* oil (i.-l,|.. an.) iu ^-vclo(.in.'ui Murk in cuiiiu-ctii'ii uiih l n ' t r i ' i - f>um|iint$
rijuipmriil.

. Hut i .ill jl i M"
llir in.iiuilj.liin
ill the oil lir-M-: jn<l in

..I....HI
M* llll- ll, l,-|.'|.llll-||l .

I..III ..I .1.1 l.||...-|| I...

i- i - oniinued
I- •-". I IJ. illlirft

• ; .-::• llnl ran

Lr..ini.l in i I.-, mnii.l. - for in-,.
1-lllllill.lli - 111.' |T. -.-Ml n.-lll .Ih-l llll
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CONNEKSVII.LE, l.ND.

• Rools-Conneraville has been building Uooers and allied products eter since
1854—and il is significant thai its profit record hu been constant and satisfactory.

The products of this company have a more diversified use in industry than is the
case with any other member orfaniialion. While the manufactured gas industry
has long been a substantial customer, the fact remains thai its heaviest volume of
business is now derived from the general industrial field—including the chemical,
lied, foundry, refinery, paper, textile, food, grain, mining, and many other in-
dustries.

Capacity production for the year teems assured from a backlog of orders placed
by established Roou-Connenrille cutlomen who were unable lo obtain equipment
during the war.

This business is further kith-Hied by the ever-widening uses to which "Roots
Rotary" blowen and exhausters are being successfully applied, supplemented by a
complete line of centrifugal units which gives wider coverage lo these important
industrial fieUs. Each type has dulioclive characterialkt, which makes il possible
for Roots-Connenvilk la offer unbiased recommendations based on the required
operating conditions, thus heller serving the customer.

i., S/HC.

WHITTIEK, CALIF.

• Security Engueerillg Co., Inc., the laletl addition In Drrr-rr ludurUiri, In...
manufactures tubaurface drilling and production equiproenl Uj^l ia oil -*elll. This
it a highly specialized butineu, dependent upon expert engineering Lno l̂eda? and
complete field tervice.

Securily Rock Bill, Sieven Reamen and Security Ciuuu Scr^r- it- --II MUb-
Uihed tools iiied eileotively in the drilling division of the oil induslr>. In a<Uiliou.
Securily fabricates many oil well production item* from "?t>-ur.i!'iy." a patented
drilUble material which can be used in a well the tame a* orditury mr-i.il;. but may
be readily and completely removed by drilling and the cumin- < ircuh:*i out of
the hole by the drilling fluid. Casing, screen pipe, lubini jud pai-Ler* *r? priuciptl
items made of "Securaloy" and their use allows incrrjir-l nVvibility in oil veil
completion method* because of tbeir easy removal.

Future oil production will come from deeper wells. -U »*•!!* are Jrilkd derper,
more and more bits are required. Security knows drilliiii in<l produriion require-
ments al nrit band and closely follows the engineering *Kan,:e> lo meet chancing
driUing requiremeats. Caperimenlal work ia now
being conducted with several new products which
thow promise of becoming outstanding tools in their
dasa.

Security wUI male a substantial contribution to
the overall Dresser picture by providing aubturface
drilling aiv< production equipment to round out our
service lo oil production.



CINCI.VV4TI. OHIO

> Slaeey Bros, has buill most of the luge gu holders that you see »n the :l> lines
of our OMtropolilan areas.

Sun; BfM. (penalizes in the development and construction of pirlicular type*
of equipment for the gu, chemical, refining inj processing in.luslric, -gas hidden,
lulu, purifiers, condensers, scrubbers, ami other steel proJucU.

A new engineering terrier oCce is being oprned by Slacey Bros, to rnlirge iu
opponiuulin in the gat imhuln-. Through thu ofire cuiloowri in the 6eU of gu
may gain the full benefit of all the facililiel, experience and related producu of all
the aember OreMer eoou^aniet.

Slater Bnx. u offering to the trade new development*, including improved design
and construction of propane-air and butane-air itulaUaliuni and natural (it storage
plants designed to enable fas companies to have at their command ample reserves
for handling peat kwd> for residential or industrial purposes as part of its nev
•OBweering service.

Current Stacejr Bros, orders include
the building of a large propane-air
plant of ten million cu. ft. per hour
eapaeilT in Uasuchusetu, and a five
million cu. ft. gu bolder in California.
This |«s holder vneo cosKplelrd »ill
be Ike largest all-welded wet seal type
in toe I ailed States.

t/tH

OI.EA\. N. i .

• \an 'l*-r II :-[ '^d> fnuiKlfl U|HHI llir ilt'ii-ltijiin*'!!! itf a n*-^ [MI*-:.'' . :r • •?** for
afifduni: Y ' ' •' 'tif'iniimi In cylinder biilK and Meariity turl.*"--

B*-iau>rr -i i:- imfmrlditff in *ar priHlurtinn -an imfiorun- *• t»hii. . • i- .-•aliied
Jnrrhii|i- ri:.'.*r !jt^ in llir war — \au ili*r HIT-I ?unVrir<l ffim ^jr • j i .< • ;•. r.*m»re
fxtr»-mtly :r.in -J i -1 4»v i»f the ullifr Drt>»rr rontpani*-?.

The \'an \r- H--rsl (inwo^i ap}N-jrs to.liave inlrr^linif |.jiw-l*-n: : ---i^litie*.
ami «i-f f-ptjr.- ^ \-\ L.>ih ctifior buiMrrs MIN! engine uier^ i: h<-inj k'jir.- :. F'r
pr>^ri-f« i- ;!-•• t>*inil mail*- in the application (if piruu: rhr.mium :
Time ha? \"?. :•— -h<trt. in the present recuai'rr>ion program. (•• h i - ; ..-.- i-ficess
immr>liat^ly i. ..•^•pti'il 1*11 a large Kale fur postwar volume.

In *|>tlr : :hi- Url. it i* expected that Van tier Morn bill Ix jir. r* E'r-fier's
profitable oi'rjti-'iH ft>r 1946. The full rraliiatiou of tlir* poj.i: . .-;-i ->t' tbb
C'tinrwnv'i "P"ruj-Knnne" process, however, remain; l'.«r future ;.-::-.

mining



foxecitfive

• It is the function of the Dresser executive offices in Cleveland, representing the com-
mon ownership of the member companies, to supplement and coordinate the operation*
of these companies on behalf of the progress and profiu of the group as a whole.

Dreiser Industries, Inc. personnel and facilities provide general guidance on poll-
cies, financial assistance, and specialited aid in all phase* of business; develop advaiilue-
oua reciprocal arrangement* between member companies; and stimulate inventiveness and
forward vision kith rnpecl to new products, processes and marketing.

The eiecutite offices represent in eflecl a clearing house for major problems of mem.
ber companies, with each company gaining from the experience of the other*.

30
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±» Dresser Industries , Inc .

Duun I.iDumuEi, INC.
CMM40U.

BOTAIBB & StYFANC MiHUriCTHIXC CoXHIT
.— rwiiaW 1191

BaiAirr HEATC* COVTAST
OiM»W. OU« mrf Tyttr, Tmt— AiuuW I9M

CLAMS BMM. Co, INC.
Ofa». AT. r.-FwaU JM0

DAT A NICHT MA.iurAcnm*c COMTAIT
AfMraWa, CJif.-F~.iM NW

D*EUU MANUrACTVBIXC OlVIIIOM
Bn îrA A.-F«iî M MM

Oiuiui MAMurAcn'»i>c COMPA>T,

* atoup or COMPANIIS UNDI*

A COMMON OWNi f tSNIP . . . .

'-•'jiZlIsaF

EUKX AND
Celuml*u, Mvima and Mamn, Okie;

KOBE, INC.
. CMf.—FtmU 1913

PACI
, /Wt. Cali/.-FwM 1913

PAINC FUH.NACC COHTANT

RuuTi-CoNnemviu.e BLOWU ConnMunoN
CMwnMOc. /»J.-f«n*W US4

SECUUTT E.ICI.ICEU.IC Co.. He.
rUuHr. CJif.—F*u*M 1931

THE Srtccv B*Oi. CAI Coxmi-CTiox Co«rA>T

Notice to

Thin Anmul Rrport i» furni-hrd you in advance of our
rn|iK*l for proxin. A pnnv tlalrnirnt ami loan of proxy
will br InrwanlnJ by (br Coui|uny to rack
oil or about January 14. WT.

3ffi; Financial

FOR THE Y E A R E N D E D O C T O B E R 31, 1946

NctSakt

Net Profit

F«minf« per common abare

Backlog (unfilled order.)

U"orkin; Capital

Propnty, Plant and Eifuipmcnl (net)

Nrl Vorth (capital Hock and «ir|iliu)

Pjvroll (HU^M and Milarirs — all rni|ilo\tH>ii)

COUIIIHMI Aliirk »ul!ilandiii« (tlian>)

\iiinhrr of KinjilovcDt

NuiuU-r of ( JHIMINHI Slla^4•lM*lllf•r̂

\IIIII|HT of I'n'fcrrcil Sliiircli<ililf ri>

SS4,7ai,l88

$1,037,235

J .74

$66,894.000

$14353.451

$9377 J5<>

$26,140,25'!

$I8,.>70.0H7

l.(W.i,i:)7

d.HH.'

.-..1%

I'll
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tion* to theaa vertical ban abow what Iba total*
would have been in case at companie* now
memben of Dmaer had been memhen far the
U*t ten yean. Tbeae reconstructed total*,
tberefare. nuke possible comparisooi in relation,
•hip to prewar, war, and poalwar yean, on a
thoroughly reaVelie basis.

Ai we approached the third quarter of the past
fiscal year. lh« proiptcl of Ibe tuawn upturn
in volume of production and tain. oe> lop of
louea previously experienced, indicated a need
(or additional cash in the biiiine**. UK situation
KM furlbrr empharacd by growing imraloriee
Mliit-k hoi inetilabri resulted from ihc un-
balanced material* situation, ami ibr ripendi-
turn for addition* to |iro|imy. plain ami
equipment abme deM-ribiil.

Aa a lnii|Hirary xiliiliim IlrcMcr Indurlrirs.
Im'. m-pHutcd that.mm bank kuiu of
(T.IIIIII.INM. SwHi 4w,|.|,nH IM
|imHill<il tin- rrlirmlriil «t llif
pai'l lukwY of V I>|K duiu.

It it BOW propoacd to eoajvert tbnc «bort-
trna IO.M into Ioa|-Um indeblnlarM Rpay-
able over a Ko-ycar period. A iiimmiry of the
term aad condition of the Una lou oiH be
Ml fortb in a proxy ilateBeil obieb «il be
•tailed abortly lo all Drewcr SbareboUen.
Appro»al of the plai will be »ked al ibe
Annual Meelio| of SbareboUen to be beU •
Cleveland on Marcb IT. 1947.

C.pa.1 Ch«*n
A> of October 31, 1915. ibere were i.WO.000
Oxiiniin Sham aulboriied. of xhith 1.D60.IIS9
were ioued ami outMamlinf. A* of Vovrubrr I.
1913. 35.078 of the uniMiml Cominoa 5bam
»rre uliliud fur the purrhaM of $eriiniy F.afi-
nrrring Cu., Im. Th»rai<«l Ike l»l j| al i»unl
awl oul.lan.lin; >lurr< Iu 1.IM5.I1T.

Durinp the ) ear. ill aivtirilaiH-e i> illi ibe lerm«
«if ilit IVrferrfd Wiir. ilie fnni|«any Imû hl ami
ti-lir. .1 MM -I, art-.. Irai in- a rrnuimlrr of Vl. KM

I'llh.

ujr> I. I'Ul.. llu- l

b% CumuUlive I'refeneil Slw-k, of wliirli
t>UU,tlHU ww then uuLlamling in UK liamb uf
Ibe public, waa retired.

DtepouJ «l CmfUmt A»M«a

The aale of Dreaaer'* one îatf intereal in tlia
Van der Ilonl Curporation of Amem-a lo
llewlrik Van der Mont, owner of the other half,
commnmaled early thu Fall, produced b'tlk)
balance abeel change, aioce Drnear'a inlemi in
Van der Ilonl waa abowi aa an uoealaMnl in
aecuriliei al the «M price lo Dreaaer. Under
toe lenH of the aak. dark Braa. retaina ibe
right lo the continual ute of the Van der Honl
patented proceat of porou chraae plalinf, rhua
perpeluatini att the benefits that formed the
purpoae of the original Van der Uonl agree-
•enl. Dreaaer'a half inlemi, far which Dreaaer
paid $30,000, waa «old far $210,000, producing
• net profit after capital gaina tai of $134,971.

In 1935 Drcaier acquired 230 iharea of Gulf
Plain* CorporalMO common nock at $1.00 per
•hare. Thit year we dUpmed of the nock al a
price of $375 per ahan which ahowed a net
profit after laxea of $70,125.

A quarierly dividend of 4JO per (bare waa
paid on the oulataoding common alack of the
Company in December. 19(5. No further
common dividend* were declared during the
iacal year under review. DividewU on the
preferred alork of $.9375 per (bare quarterly
were paid in December. March, June, ami
September.

The following backbip figure* mu*l he viewed
in the light of the particular rurunulancea
whk-h prevailed during I'Mn. awl are of im|ii*rl
chiefly a» a broad iuthYaliwn uf future pn»i-
biklie..

N.,vr«l.rt. I'lli

IVfouiy
M.r.fc

Ms,

lab........

U.I;LUW
HJ9I.OU1

The que*lion naturally arue*—Vfty the nm-
aialently increa*ing backlog figure*?

The autwer lo tbia que*l*na) be* in ronaider-
aliona far deeper than tbote having to do with

The fact ia thai there are broad devekpmenla
going on in the ga* and oil mdu*triea — the
Bekk in which Dreuer member companie* are
duel y mtereited— that are dotincd lo have a
profound bearing upon the future of our coco.
pan,.

The limit* of Ihia letter permit only a brief
indication of tome of Ihete pouibuiriei. Out-
alanding among them, however, are the follow-
i-*

1. PU0U are oow bein; buill to coavrri
•atural |ai, of t»bich tbrre i> a large
aurplua m MOM area* of ibe rwutrr. MIO
gaaoiuK. Dretaer ia today acUing cquip-
•mit for tbia turcvMliil QCT«topoic»».
For ibrraMrc, ibe pm-rwea u»*J bv UWM
pUol* arc aJapiabl* in aa ia-proirc.!
Metbod of aoaiHifacluriag HIT gaa from
coal aavd to ibe BBaaufariure of gaaofcwe
from coal, ia cue «*rb •rrcMity aboubl
evrr arue in tbw tuuatn.

2. Tbriue of natural ̂ a«.alrraJ% 4iuuul.it ej
by runfuuirr fftfrttoft im ground* iif
nwl, clrantiiirM aiwl roHtnurnfe, h.i
bern git'O. an atl*ltliun.il iniprliu ••» a
rrtull wf ill* fujl *iriL<*« of ibr pmfl \rjr
mud furllhrr lliri*mlriir<l rbut-«|ittan* in tin-
fill M/r. I'rojrrl* rj|| fi*r llir r\lrti«i«H( »f

aintl ln»*,-inp |i|jtir> f

V •">" »•-« ••

t* llw

|)ti-«MT f»iH|ijiiir- •••ri
ilil-iri Hill lt*l|' It* f^il

ii;: llir ^J- in-
lJlr ||(r -u|>|>!>



of natural ga*; while at the IUBC time
appliance* provided by the Drewr com-
panka ouncemed with the ulibialioH of
gae wiH be mid in increasing quaalilie*.

3. Dreaaer baa beta making progm* along
certain apecialoed engineering Ufa to
encourage and contribute to the wider
ua* of Dremer product* in new fidd* and
lo apnnanr the over-aU deaign and inper-
viaion of prokela that formerly were
beyond Ibe *cope of Dreiaer operaliook.
Tbi* engineering awl eoneultmg aemee
for the gaa mdualry baa gotten off In a
good *iarl. with cagiaerring coalracu ex-
ceeding »2.300,000 for ibe paai year. Tbi»
in tun broaden* tbe market* for Pacific
pumpi.BfyaatbouVn.CUrLcompreuon.
Ideco equipment, Drewcr couplings.
Boou-Connenville mete™. Slaeey pip.
ing. and otter Draeaer product*.

The client lo which ibe potcotialilin above
anggealeil may be Kaliied during Ibe coming
jcar will depend lo a nujor extent npan ibe
general trend of economic event*. Their
nenlnal import. boHeirr. ia ckarly Jndkalcd
by ibe folowMg atclioni of Uua report.

Eacb year, for tbe beoeit pulkularlv of new
anareboldcn, we endeavor in our annual report
lo Miouuriae ibe nrbh in wbkb Dmwr oper-
ate*, and Ibe produrta made by Omacr member
eompaniea; but lo nuke even a proper Mart in
ibia direction, within tbe bmilaliona of ibrae
pag îadumrdt.

Becauae we aerve tfae oil and ga* indutlrin
"all alonf ibe Une" (and otbrr iadiuuio to
m; ing degreea) the range of Dmarr pradurli
• inilrrd e>len>ivr.

Some, aueh a* water beaten and fleam boiler*,
air readily undrmoud by ibe lav man: but
olbrra. Mirli a» eenlrifueal rfthautlrr*. retmwg
heal nrhangem. inert fj» fenrralon. or anile
eompreiMir*. are m> highly lerhniral u la ilef>
deM-ripliua etrepl in Irwmi thai anlt the engi-
neer ran riMH|irelirn«l. \ \in nf |irinri|idl proil.
wl» made bv llrrf«er ittMi|iauie« a|*|tejni «m

.111 an,l .11 ,rf ifai. repiwl.

Another uilerealing danaiTKalion of Drawer
operalHMU u thia:

Ten of our member eompaniea aeU tbcir
pruilucl* cliMfly lo monu/ucturvn. Tma
group aiakra, in the main, apparalua.
marbuiea and device* that function in eon-
nertion wilb the produelion. Iraoaporta-
two, refining, and aupply of petroleum and
natural ga*; fumiahmg equipment aho lo
other indualriea, wherever it i* applieabk.

Three of our member compank* *eU tbek
prwliH-u ttutly lo Ibe patrol piMie. Thk
group make* ga* healing appbancea for uae
by the con*umer* of natural, manufactured
and bottled gaa.

In the Utter porlkm of ibi* report appear* a
aummary of the "product pragma" made by
tbcae two group* during the previoua year.

Con«oiiJateJ Statement* of Profit and Lotm
ORiSSER INDUSTRIES INC. AND CONSOLIDATIO SU15IOIAKUS

VC.JK.S ENDED OCTOBER 31, 1916 .-I VP OCTOBEK 31. 1915

HwSalaa...........
Con or Con* Sou. .
CnnmHom........

IWrC»M
Oa. II, MM Oct. Jl. l*li
IW.Tsl.m
4J4U.TM ______

ll<l.<M.ua flM&Ua

OraaATlMC fmatn
Otaaa Incoiia

rtwat <-«k «(
IS1.U7
it;.«ua

::.»>

6.11*
t9.3»»

Onuw DaaticnoM*

Dremer'a iprcad of aclinlk* place* ibe com-
pany in an advaalageou* petition for the foUow-
ingreaaoai:

Att *ign* point toward an expanding pro-
duction and utiuution of petroleum,
natural ga* and allied producu, the world
over.

Dmeer'a future k not confined lo. nor
dependent upon, any one phaar of auch
development. Dmatr ilanda ready lo
benefit on an over-all batu from new
encineerini. technical and equipment de-
mand* that will mull bom turh trend.

In my opinion, never wa* your company ao
w ett prepared in product* and engineering know-
how lo take full advantage of ibe opporlunitie*
of tomorrow.

Rr>pe< ifiillt udMnilled.

Clevrlaml. (MiM
januarv X. 1417

Faorrr Baaoaa TAXB* on iMcoMa. TAX Caaatra. PHOVIHON
MO Ka»eriiniAT»M, AHO ali*omrrr Lrraaaar.............

TAXB* OH iMoua ASP TAX Caaarti (<
PMVNMB be uW jcar

F«tand OAVWMJ iacaaw Us a*
Fasanl «aecai imiili us....

I IJ04K

i i77.m
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< S.757454
125.011

Sbeets

<S. INC.

Oa. u, IMS

1 II74JS* '
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1 30U71
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C o n s o l i d a t e d S t a t e m e n t * o f S u r p l u s
D R E S S E R INDUSTIJIS INC. AND C O N S O L I D A T E D S U B S I D I A R I E S

YE.4KS E.VDED OCTOBER 31, 1916 AND OCTOBER 31. 194$

Oa. 31, I*M 00. II. IMS
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plants and stand-by plaoti whereby oil
or gas wdl products are wed to Mipple-
man natural gas.

Thus, ill the way from, lei us My, oil
and gas welU in South Texas. along pipe
lino stretching eastward far hundreds of
miles to refineries and gas public utilities
in citiei such as Columbm and Cleve-

ude by Dresserland, Ohio, equip
I into play.

N<*J* *fTmmtmittm

However, today it ii not enough
merely to be accepted at a supplier.
Change u swift. Conpelitioa u keen.
To survive and prosper it ia essential to
anticipate the needs of tomorrow. Typi-
cal of such needs in the fields in which
Dresser operate* an the fonowing:

1. Drilkn for oil today want port-
•We drilling apparatus. In ihort,
they want to be able literally to
pack up Ibeir drilling equipment
and take it from one location to
another by truck and trailer.

2. Well* are going drrprr every day.
10,00(1 btt formerly was con-
sidered deep. Today in muny
Mrrlion« drillrn are aimiii; f»r at
lr.M the ISJUO-ft. Ir.rl. Thv

m|uirr» ilriUiii): n|ui|Huml that

hat ki» weight hut more power
llian ever before.

3. When wells no longer flow freely,
it in necessary to pump out the
oil. This happened in eastern
shallow wells yean ago. Today it
is happening more and more with
deep-drilled western wells. Yes-
terday's pumping etniipmcnt de-
signed for shallow wells will not
handle this situation. The pump-
ing equipment of tomorrow nuut
be able to handle deep wells.

4. Large new pipe Unes are going to
bring natural gas to thousands of
American communities that never
had gas before. The sin and the
length of these new pipe lines it
going to demand a new and duTer-
ent type of pumping equipment.

Many such illustrations might be
cited. The above, however, are sufficient
to indicate the rate of change and the
need for action in meeting tomorrow's
market demands in the fields in which
Dresser operates.

Br..d*r Fields

Three fifkl* arr growing constantly
broader. VirHxi* ei|ui|uiirnl druignni
for thr prirolriiiii and gas induiUrirs

possesses natural application* in otlwr
industries.

For instance — in building derricks,
International Derrick and Equipment
Company developed a technique that is
equally suitable for radio towers. Com-
pressors made by Clark Bras, for the oil
and gas industries are proving useful in
foundries, mines, and refrigeration |*o-
cesses. Roots-Conneroille blowers per-
form important functions not only in
gas plants but in industries ranging all
the way from steel making to sugar
refining.

The following is only a partial list of
the industries other than oil and gas
which today represent growing markets
for equipment manufactured by Dresser.

Electric power
Mining
Iron and steel
Water systems
Industrial building
Marine power
Aircraft

Chemicals
Foods
Refrigeration
Sewage Disposal
Paper
Radio
Rubber

Fortunately, Dresser long has |MI|
major emphasis upon rrxarrb. dr*i«ii.
develo|Hiient, and test appliraliuiis. A»
a result. Dresser companies arr now
ready with new and improved product;,.
a lew of which are shown on t
ing pages.

I
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The go appluncn made and distributed
by theae member companies air, for tbe
nxMt part, product* »uch as $pace and
water heaters, furaacrt, boilrrs. (if., lued
in home* and in (torn.

The great immediate need for tbeM
producia, reBtcta tfae war •created, oVfcrrrd
demand. But indicated potential mattela
are even greater, lor the following

1. Thereuagnwuigprefeimrelbrgai
beating, due, in part, to tbe natural
advantages ofconvcnirnnr and rlran-
linens, and in part to the rising coat
of competitive fueb, «H h o> i-ojl and
furl oil. Recent nation-Hide new
buikling survey* indicate tbdt over
50% °f t'onlciiiplalrd nen
Mill uiie fit Iwalili". as nmiparril to
IS to 20% More World Vir II.
Tin* e<i!i-ii*iim of njturjl

-it. iiMTra>fd use uf |>ru|idiif air

••J k riiiUaiK iwrrM f̂ to w4*w-

BRYAHT H

T A NICMT MAXI rACTi«i>c COS-FA:**

lluf flrtlrt atailillulilt "f lullk-il



gas ami similar developments fre-
(and to earlier in thu report) are
destined la bring gas beating to
many areai where in the past il ha*
been unobtainable.

3. Underlying the above factors there
U a broad replacement demand in
areai now fervetl by gas, mi old heat-
ing facilities wear out and new ones
mutt be installed.

TUe gat appliance group of companies »
aiming toward the satisfaction of this great
demand through expansion of manufactur-
ing facilities, improved production methods,
and diversity of product in order to meet
varying requirements of type of use, type
of building, dunale, and purchasing power.
The objective is to develop a full line of
gas beating appliances that will be com-
petitive wherever gas is available.

In some cases, expanded facilities have
been relocated to take advantage of every
possible geographic and economic factor.
This is exemplifird by the DC* plant at
Tyler, Texas, where tcchiuqun of all three
companies are employed to manufacture

product* denipnnl to round out a complete
line of gas healing equipment.

While llw most pressing problem today is
production of present model*, the gas appli-
ance group is pushing the development of
many new products which will continue to
increase llie demand for gas as a residential
and commercial fuel, thereby keeping pace

.with the forthcoming expansion of gas
supply facilities.

In addition, many processes and methods
developed by Dresser appliance companies
primarily for home heating purpose* are
proving of equal im|Mirtance in the expand-
ing industrial process field. A complete Une
of industrial combustion equipment is now
being developed to meet this new market.

Present production and distribution of
Bn ant, Payne, and Day & Night coven
more than 210 sixes of 42 different modeU.
In addition to these established product*.
Bryanl, Payne, and Day & Night have
continued an intensive research and devel-
opment program. This has resulted m the
new improved models illustrated on the
following three pages.

Nvw Dor Mid Nil lit rWt»Ur ?|MC* Brmtfn
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A condensed list of Dresser Products _

Air Conditioner.
Airpocl Equipment

Belli, Se>U and
Bita.Rock
BlocU. Crown
Blocka. Speed
Blocka, Traveling
Blower, Commercial Blower I oil
Blowera, Centrifugal
Blowera. Rotary Pviilive
Boilen, Hot Water
Boiler., Steam
Bellkaa Fillinp
Boailer Beaten
Buildup, Standard Steel
Burncra, Conventual

Cable Took
Cafea
CaMileirer Maata
Gating, Heat Treated Screen
Caaing Scrapen
Centrifugal Bloom
Centrifugal CompreaMra, Mull!

Slap
Centrifugal Eihauaun
Centrifugal Pu-p.

Compreaam, BalaMed Oppotfd
Electric Drirn lloruoalal

CompreMOn, Bif Aaflt
Compreaaora. CoualcraViMr
Conpreaiora, Electric Direct Dritr
CiNHpreaaocm, Iliiriaaalal Duplex
ComprcaMn, MiJa*l An(lr
Cumprcaaora. Right Angle
C4m.ivru.prh Right Anjlr

Steain'Enfiae Driven
CMU.MT llealera
(jwlnik. Paraffin
t%Nt\rfM<in llurnrni

Cro.a Block.

DebunidiCen
Drrriclu
Dieari Engine.
Drab lload.
Drat. TorU
Drilfing High Portable
Drilling Riga, Hour,
Drilling Took
Dropa, Seala and

Electric Direct Driven Conpreaaora
Engine*, Caa
Enginea, Diead
Exbanalen, Centrifugal

lleaiera. Val
Ilimta, llvdrair
Ilulden. Ca.
Hole Opener.

lloroonlal Duplex Campreuon
llydrair lloiala
HydrauUc Pumping Sv.leni
Hydro Rotary L'nil. '

I Heater.
Inert Ca. CcneraUm

Jarka, Pumping
Joint.

Kkik-Lift Maaia

Faming Took
Fltlmga, Bollkw
Floating Seal
Fine. Heatwave
Fine Pipe
Forced Air I nil.
Forging!
Furnace.
Furnace.. Gravity

Caalloklen
Caa Vent.
Ceneralon. Inert Caa
Cravd Linen. Prepacked

lleaten. Conaok
Healen. Buutlrr
Healen. Immenion
Healen. LeclruXlo
llealm. Oil Burning Storage
Hralm. Portable
llcalm. Room
llealm. Storage
Healer*. Inil
Heater*. Wain

Lectro-Glo Healen
Linen, Pre-Pacied Cravd
Linen, Pump

Ma.lt, Canlikver
Maaia, Kwik-Lifl
Maala, Portable
Ma.lt. Radio
Melen. Pwitive Diapbxrment

Oil and Ca.
Multi-Stage Onlrifugd Com.

preaaon

Oil Pump.. Triplex
Oprnen. Hole

Pandray Tall Healen
Paraffin Cunlrok
Pipe. Flue
Portable Mail.
Purlablr DriUing Rig.
Portable Spare Healer.
Power Rig.
Power I nil.
Powrn
Pumping Jack*

Pum|M, Centrifugal
Pum(ia, Deep Oil WeN
Pumpa. Ca.
Pump Linen
Pumpa, Triplex Oil
Pumpa. Turbine
PuriKen

Radio Maata
Radio Tower.
Reamen
Riga. Portable Drilling
Rip. Rotary Drilling
Rip. Power
King.
Rock Bit.
Room Healen
Rolariea
Rotary Poailive Blower.
Rotary L'nila, Hydro

Screen Caaiug, Heat-Treated Si-reel
Srrapcn. Caaiiuj
Scrublwr.
Seal, Floating
Seat, and UalU
Seala and Drop.
Securaloy
Silica-Gel Dchumidinen
Skevea,Long
Skcvea, Repair
SpaceSaver Unit.
Speed Blucka
Spuddera, Sled
Storage Heatera
Swivel.

Threading, Security
Took, Cable
Tower.
Towera. Radio

i Travrlin; Blu-k.
Triplex Pump*
Turbine Pump.

tniu. Commercial Bluwer
fniu, Koired lir
I'nil lleateri
Unit., Spare^aTcr
Unit., Power
L'niu. Pumping

Venlh Ca<
Veatrk. Higb Preuure

Water llealrrt
WeUmenM
Wincbr*. Service

Znneair
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to lh« $har«holdert of DRESSER INDUSTRIES, INC. • Cle-eland. Ohio.

lor lh« lucol r*ot tndtd Octob.. J 9



A otour COMrANIfS UNDIt A COMMON O W N f f t S H I *

D R E S S E R
I N D U S T R I E S

lie.

DuMn Inounvin, I.ic.

BOVAUO & SCIFAHC Mi.iur*cnni»c CoxPisr

BayAirr HEATEII CoiirAifT
CTmJiiiJ. OU* mud Tyltr. Tt*a— FfmJU 19M
CLAW B«o«. Co., Inc.

' Obn, M K.— FWMU IMP
DAT A NIGHT MANurACrouxc COXVAHT

PH
.—faunM UM

DaEMU MANUFAcruiinic CovrAirr. Lmmo
ram* OKL, C«n«aVi famaW 19JJ
I*TUNATIONAL DeUlOC A!W EomFVUIT COXTA^T

K<MC. Inc.
ttuuutyw Part. CJtf.—FmuM 1913
P*anc Pmn. Inc.
HmautfBt /Vfc CJi/.—FmrnU 1923
PATH* FinmAC« COVTAMT

XHC«nu> Bum* Oxrounox
FftuM IKt

SccumiTT EncincaiiNC Co., Inc.
rUaur. Oil/.— F«wdM I9JI
THE STACET BUM. CA> Co.i»T»ucno> COWA

Financia l I l ig l i l i f f i t s
r O R I H I T I A R I N D I D O C T O I I I 9 1 ,

Net Sale*

Net Profit

Earning* pec common ifaare

Backlog (unfilled order.)

Working Capital

Property, Plant and Equipment (net)

Net Worth (capital ilock and wrpfcia)

Pa) roll (wage* and Mlaries — all employee*)

Conuuon atock outstanding (aliarea)

Nunibrr of Conunuu Suarrlwlikra

NIUII|«T of I'rrfrrrrd Slun-liolili-r.

1947

} 4.439.189

•Ui

w*m
{24,414.916

JU300.928 j

J30.W3.815

«l.»lfl,177

1,095,137

5,325

427

1_____-
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January 7.1«W

To nu SauinoiMU:

Fur Dreaacr Imhaurica tne year 1947 waa

one, of mbilanlial progreaa.

Important changea were- nude to »lrengtbra

the arganiialioaa of tie operating conpiniti.

nMnufacturing facin'tiet were rounded out, tool-

ing for new producta waa coaapbled. and win

and engineering program* vere ro^onlinated—

10 tkal •« are now beginning to eiprrimre the

Until! of the eiparuion prograni initialed

•everal ycara ago.

Att of our member eompanir* arr mm oprr*

alinf at a profit, anil tie ha>e (urrenlrd in

krltliu; logrlhrr tile a4-livilira of thirleen <rpa.

rale companir* inl» an a

unit, vita) aalea and profit potenlialiliea aa indi-
caud by 1947 reaulta.

Dmaer*a net earning*, liar ita fi»cal year
ended October 31, 1947, totaled U 139,189 on
net aaln of 110,095,199. Comparitona mih the
two preceding yean are given on page 7, even
tbougfa there i* no common baaia upon wmrb

1947 performance ran be compared lo Inal of

1946 or 1915 became during nmt of 1916.
O.P.A. price ceiling* Here ilill in eflecl, and
because a Urge *hare of 1945 bu*ine*« waa war
bu*ineM. In 1917, with government price con-
trol no ItNigcr a factor and with material* be.

routing more available. Dre**er wa* able lo

*upply ciuliHner ei|Minmrnl drmamU nut only

in larger Kiluuie, but at jirH-e* ihal woubl tielil

aprotl.

I

1M1 It* IMf
WJ.Wi.l'» «il.TU,l«l MU.OTO.SU

I.IM.IM i.«j:.iv-> •.IU^TS
FnClnrSluf

luiniitr*-. M» l-rg**. or larerr. llian it- r<fn»|ilu<-nl

i'<NH|Mi.ir* iliit in ihrir **«n.iw prA.

In »tudiin£ llir »lr^ anit ••arninct rhart*. it

iJiuuM Iw rrmcmlirrril ihai *i ibr fj*>ak of *ar-

Iliiie |ir<MliH tMifi. a \trjf |M«rti«*a ••! Drcttrr'*

S.U.1W.J

Of particular Mgnificance u Ibc *ale* Ireiid

during 1947. Sale* ru«e from approximately
116,500,000 in the (iril quarter to over
S2J.OOII.IMO in the fourth quarter.

At of Ihiiwriling. the ulei rate of $100,000,000

a year ia ilill being maintained. Sale* backlog,
ai of the enl of December, Mood at cloae to
tso.ooo.oou.

Tbe fact ia that Dm«cr u now apparently
on ita way to do. in peacetiaae, a volume of

M.OOO.OM 'SSt

N E T P R O F I T
1911 • 1947

».too.o» E-j5 »*. _ c——JU..*

) rrlaletl U» i«il awl ga-— t

txHMtiiutc Ur»r*«*r"» nuroial -phrrr *•!' bû innu.

By contract, 1917 «alri «o|untr. rvcpl to a

urgligiMr extent, ha* U*n realized by tening

the oil and ga« imlusto "all afcmg the Urn** —

*»liirh HI» the original intent itf lU» com|»any

before the Mar, and t»hirh will cuoiinue lo re*

main the intent of thU company in yean to

Oil and ga* arr, b> tbeir nature, partner* in

nterprise. They mis in the ground, in re*

-, «aiu-IW4

7T.T." '.'7t^"'::r,T'..';i"-"-.r%"T':.—.'..•;?•.,•;•• ' :"' "•••• r"r - < : • • • • • . - , . . - . •

U.MO.OM _; '

.1.Mil i
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factbliM and services bare represented money
tpcal OMt of current IMMM M behalf of boiU-
iaf far future jean. Our esteiuhe product
aad proccM research activities nut likewise be
viewed from tfau Mate ttandpoint.

Oar earning* lor 1947 are just BOH brguuuog
lo indicate tbe extent and Mature of tbe potential
ictiirns to be gained by our investment in re-
•earcb, product improvement, engineering ex-
ploration and consolidation of member com*
p*ny activities in past yean. Tbe *ue«gih
which these factor* are adding to our market
and earning* poMtbUitir* nay be expevlcd to
continue lor year* lo come. Hut the expansion
in volume to tatuVh these very fat'tun have eon*

tribuied ha*, in turn, given ri»e to a working

capital problem wluVh muni not*, be Milted
by additional financing.

Coehi

At the relume of busine** ha* increaied.
more manufacturing facilities were needed to
turn out tbe orders. It became nece*sary to
invest in plant and equipment more than tbe
annual depreciation allowances. Such excess
capital expenditures over depreciation evident

on the chart above, occurred in the following
nu:

Our program of plant uhNlrniiiaiiim jud im-

provement designed It* enable us lo prmlui-e un

an eronumit-al basis is nu| \tt t-umplrlr. and

for tt lea*! one iwire year furthrr expenditure*

must he made fur this jHirfKMe.

Furtlierniore, a rapidl* eipanding huMueat U

confronted with ever-Mtreaiing cash require-

menu. Customers' accounts are in a larger
doHar amount, even though collections are

equally prompt. Note abo the larger inventory

of 123̂ 883,977 at the end of 1947, by com-
paroon lo $18.498,080 at the end of tbe previous
year. Both these increase* reflect primarily tbe
increase in sales volume, although the inventory
turnover H a h'ltfe slower than normal because
of shortage of steel and the longer lead time

necessary in ordering all essential materials.

Our inventory pricing u ronserrative, and none
of the current profit can he attributed to
changing inventory values.

As a step in the sobtion of our working
capital problems, a year ago we arranged lor a
term loan of seven and a half million dollars.
But the hiisinfM grew even more ihan we
anticipated; and we an now asking the stock •
holders (or ibesr approval of an increase in our
authorised indebudnew to twelve and a half
million doUsrs. Upon approval of the slock,
holder* at the coming Annual Meeting. * fifteen
year loan will be available on favorable terau,
M outhncd in detail in a proxy staiensent that
witt reach you in • lew davs.

The proposed new loan should not only pro-

vide enough working capital lor further growth

of the business, but *Uo make it possible Jur

Dresser to resume payment of quarterly dm-
dendt on its Common Stuck. This baa bren the
objective of your Management rvrr since Com*

•MM di«sdend* were diMvniinurd m 1916.

Ootlooh for !**«

Tlw outluok lor 19(8 fju W.I be uWftbed
by summarizing briefly the developments that

have been occurring in our tsrv«os marketing

fields; bearing m mind at ihe tante tune future

uucertainttea. especially with respect to the

supply of iieeL

There w a ihortage of oil in thu country and

the price of oil is at a record biffa. Oil com*
panics and independent operaf** are thus en-

couraged to extend their driUmi; <<peralions lo

unprecedented levels, held Uck onlv by die

shortage of pipe and other critical material*.

This drilling activity means nwre business fur

Dresser.

Tbe refining capacity of tbe oil industry is

also being enlarged to meet tbe expanding

market for gasoline and other end product*.
Refineries arc being modernized to torn ont the

•am* high quality product produced by the
newer catalytic cracking plants bmlt during the

war. and ulihung the *K*C*I refining tech'
nique*. A tremendous budget of expenditure*

baa already been announced by the major oil
companies, and if carried to completion will
mean more business to Dret*er.

Pipe kn« construction for natural gas, crude

oil and gasoline is proceeding at a record rate,

taxing the pipe manufacturing rapsrify of the

entire steel industry fur the o*tt three or four

year*. These pipe fines require «frc**ories,

pump* ami compressor equipment: and tit in

mean* business lor Dresser.

Mure natural gas uVJnrinl tu o>wv market*

will gradually remove llir rr-irHl*m* uu yj*-

iHirniug appliam-cs n»w ini|n'-rd w uijnt **i.

litriis bn-aiiM vf llir dvxtugr i-f fit >U|>|ilwt| |.»

the lar-r cilir* of the Ka*l. *iih n- l̂rn lio*i~

removed awl *itli gas |iti-ni.f(i| ju.l t
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THIS CLARK-IOeCO •!»* f«mr b» km ntfinnml lo ——I ,b. r-|u»r«™l, of .krpn Unllta,. ll I
w»l iMu llw Mr lo roul Jhlbii bin •*! r«n •>« lb> nluof >.

IIII-MU tun ../i..i.. ... r
|.< it- ...Ml|...»> ' .t..S-t» •'-

PIONEERED BY Br«MI Halo tm IM7. i«H.Uul HIM W.tin, In. pn»M W ™» <4
U iltoMW.Ued iwfeor wmlMr far r«O**U «f Tfc. Pwti*it AparlaM»U M

APPLIANCES, TOO, ARE ON THE MARCH
The common objective of three DreMer companies, Bryant Healer Company.

Day & Night Manufacturing Company, ami Payne Furnace Company, ha* been
to develop • full tine of ga* healing appliance! which will be competitive *
gw u available. *

Tlieie Drewer companies hate managed to |irudtM-e and »el| a i
volume of domenlic ami comuiervial r<|tnpnienl iluring I'MT, thntpile I
of material shortage* ami the reHrirlioiu whlfh llie rurrrnt *lt»riagr of natural
ga* havr put uptrii neM uulallalHMif of gai*-nred e«|iii|>(iH*nl.

Thr •b»trlupmeiil by Bryant llejterof *mall. riHllfNirl hraling unit». I
to fit inlo tfpan* «hU'h noubl nrdinarily be »a*led in iwlivitlual living *tiiir*. I
bren a fa«-tiM- in Loping Orrwrr in the forrfrmit of I!H* gait Itraling industry.

I'hi* "}irr>wHi«lixfMr* healing ^t^lem lia* Iwrn mM't'en-ifiill* Mdaplnl In all
typr* «f large add #mall apartment buililingi*. gari|cn*ly|M* apiirlinrnt!*. rou
lnMî rft and duplrveii •* «ell ai> »« m*n\ iudivnliial IMMM*- d«>v*-|i»|Hiirtiltt udrrr in
prr-riMii-lrurliiHi jdanning it ha^ had lin'iMiij"*t«* tailti m |ir*̂ M»>w-*l *-rHfral hrai

Saving* with tlii- UNlitidual Miilr healing I-IMIM- fnuu (l> rcdmnl Itrat »li>-
IrilmlMi I-IM>I a'wl rliuiinalNHi irf ihr m-rd f*«r |M-J|III- IIIHH t ufw*d iuiili>. (2) iv-

MiM'r e^p^nx* f»r Jti ntlirc jH-itj^t-t. f.'t) -«*t iit-r **f llii- »|MM'f m-rr—jrt

II-- tml
IHI llw ft>ll»
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P R O P E R T Y , P L A N T A N D E Q U I P M E N T

Along with pradurt development ha* four the
search for every pottible apphratinn and market
for all of our product*. Product* at fir*t produced
for the oil and gas imliMtrie* are no* felting in
Urge dollar volume in other iwliiMrie* and the
poleaiial volume i»f *ome of ihe nc*er product* in
general Mulu l̂rijl apphVaiMm* constitute* an
important future *mrve of *alr# ami profit*.

Huwe%'er. while current forking capttat i* ade-
(|»ate to handle current volume, it doe* nut pro-
vide *iifhVient margin for financing new and
atlrartiie potential development* in the com-
pan> % f»il fielil ei|iit|>ment bu înê . or for taking
advantage of e\rrpli«>nal «>|»|Hirlunitie4 in llu*
BeU. *|HMI|.| they an«-.

The IJ-irar JI^.^KMXW Irnil h*itii jpfirtitcil b%
the Miarrlwittlri> at their aiuittdl inevlifi;: lj*l
March. lopriWr with the tear** brrr rjminp*.
hate rnablrd Drover. in »pilr irf ii# ^ulwuniijl
invrvlmriitii in pljiil IkfllrriiH-til. to utrrt j*l<lril
Hitrkin;: capital miuirruiriil*. Th***** lut? in-
••ffa-wd in dirtvl |»n >)*•*! i*»M lo the twrrj->«* in
OreMrr"- %iJi»nr i*f lm-iiw<t» a* milh-jifil lit tin-
foil..* Hi: uU :

ft*«*Mt

(Hi Jantiari I*. I'H'K l)n-̂ r ^4.1 it* |hiw f«»
ajigilidnrr ciHii|iiiiii«̂  (Hr\iiitl. HJV A Nirfit and
I'a \ii«*l tod urwlt furmnl f«uii|>4M\. AHilutrd Ca*
K<|iii|Hii--ni. IIH . fur Sltt.HTo.iniO ,-jnh. The
|nin-lij-ill̂  i-iMii|MH\ j* niliri'K iinlr|*rnilent of.
iimt IM- H>I linuiu-ijit t'iMnm-li>Hi *»ilh. Drrwer
Imhi-lrii--. It

l(n- ivj-txi" ft IT lln-

1

\« Ht*-iili»iM*il i
IUIIH-- -<-H iHHt-fl

rliiT in (hi- k-llrr. llir-e ttHU-
tiilil fM- j|'|ili.Mii«>. ttliit'h are
||(.' (i.iUlhf i if llw |>rf»«*r rtHB-

tin- t>|iii|>MH'iit Oiti»i*Hi. siting

coupling* and oil producing equipment well a*
drtHwg riga. «I*M whkh are capital gooda.

The dtttnbulion and tale of the gooda manu-
factured by the CM Appliance Dif iaion u through
entirety different channel* «d niToJve* entirely
different problems from lbo*e involved in the
dwtributaon and aah> •€* the pradnrta of th« capilil
gooda diviMM. To a certain extent the Manufac-
turing problem* of the two diviMdoa differ.

Both diviawM have growa nphllv to auch an
extent that each ntviaion U faoSciently Urge to
require the entire energy and resource* of a
ipeculawd nunagenftent to he concentrated on U.
Since the experience of Dreaatr • jodged to fie
more along the hoe of a capital good* baainrn in
the oU and gaa indaetriea, it aeenwd adviuble to
•eU the ApoauuHe Diviuon when the opportonity
for a favorable wle oecwred.

The proceed* of the tak, 110,870,000 lea*
extunaud tai of $123,000 nuking a net eaafa gain
of $10,745.000, will b* added to working capital
end can be utilized for the farther development
and expanaion of the company'* equipment bua-
bieii, •trengtheauig Dreaaer** poaitimi w a nunu*
facturcr of capital gonda far the petroleum
indmtry.

That Dreater abonld hnmeaiatd7 expand ita

to offtet in aaka and eamingt the dtveatment of ita
Gaa Appliance Divuion i* not anbcipated. How-
ever, the company'* unproved working capital
position with respect to pmently loreaeeabh}
requirement* thouU permit it to cooaider the
payment of a aomewhat larger percentage of the
current earning! of the Company aw dividend*
than heretofore.

Dl*iaWi.

Three dividemla of 3?>* rent* per share were
paid on the Common Stork durmg the last fiscal
year, and a fourth of equal amount was declared
hut November 19. payable December 15. Common
shareholders, therefore, received 11.50 per share
during the calendar year 19 18. The usual iniarter*
ly dividends of 93]4 cent* per share on the
Preferred Slock Here paid throughout the year.

a* *ho»n in the "Dutribution of
chart appearing belo*. This total

rr|ire»enlcd an increase of t'l*̂  in dollar*. 19% m
numlter of people employed, and 7^ in average
wage-hiMir rales over 1917.

| OfMOfNM

During it* fiacal jear, wage netotiatMna were
conducted and carried through to eonrhnion m
all but one of the plant* of Dre**er companies. In
this plant, negotiationa were held up pending the
outcome of * Labor Board election, and wage
negotiation* have here no* hke*.i*e bom
completed.

In view of average national experience, it i* of
in I err it indeed that Dreifer** lo*l time due la
•irike* during the year emlett October 31 amounted
to only four -tenth* of one prr cent of the available
man-hour* for the year.

In CMM|M*J**

Petroleum — * ith it* inarparable partner natural
ga»— hulay bills fair tt» Kn-,«ic. firJiegH-ally
s|>rakiii{;. iMir »f ihe UMMt iin|nirljnt finale imlus-
irjr* in llir rnlire nurld.

iljt mitre ami intxf ^^4f. \tftr ami llie
rr. re j«li their ilflinJli<Hi# (tcli-uknm-
In inlrriul <'tmilm>iiiin (•itgirif*.

Owing the company** I'* 18 liM-al > ear, l>reM.rr**
injitityrr* rereivril in *apf« awl *jliirir« a total of lril |i%

•*t|«i|itnrnl . (W »rlil m



Every year More and note people enjoy winter
comfort becauae of the mention of natural gaa
fariKtiet.

Meanwhile, petroleum by-producla, the ami
of which it vcll-oifti incredible, meh into
practically every pbaae of bnman existence.

The (real development of petroleum and natnral
gat on behalf of the advancement of the ttandard
of Gvinf bat Ibut far taken place h the United
Statea-whieh produce, two-thirdl of the world",
oil from, aa far at we know now, only one-eighth of
ita potential eourcea. But at reconttriKlion eon-
tiniiea and other countries, who have liiromt
expoted to new techniquet and acquired new
ideab front wartime experience, Uy Bora earaddy
to follow the American paltern of better Kviaf.
who knowt to what esleot foreign petroleum
Kooureet may be developed? Petroleum today it
the nujor key to national detente. Conaideralion
of the aignuVanca of the Air Force, under modem
ckcunMUnco, it uificieal to nuke thia fact telf-
evident. More aeduKn product* of the petroleum
k%duttry will be needed at the real of the worid
mdu.lri.liut. Indnttry. for example, met nun
than half of al the lubricating oil produced. At
production and me of automobilet. traeka, butt*.
aarpUnet. loooaaolivct increate ttill more petroleum
producla wOl be required. In peace, even at in
war. <j»itii«linn need, an ever incmaing vnlinni
of petroleum.

The nnderlyiag characterittk of the petroleum
eaduetry—in view of Ibe above conrideraliant it
oneof necetaary andperpelnalexptuaion. Ilaneedt
are aaora urgent—and thnefore it mutt alwayt
continue lo extend itt effortl to Cud, to trantport.
and to refine more oil, and lo ulilue natural gat.
which it a partner-product of oil drimng.

It ia the factor of neeeieity of ronlinuing expau-
tion, inherent in Ibe nature of thai mdutlrr. tail
hat led Dreteer lo lie ilt fulure inlo the topprriug
of the machinery and the equipment required to
aid thai expansion.

While it it line lhal tbr domralic potlwar Aon-
age «f gatoline and fuel oil h«. lo t Urge drfree
been overcome, contumplion eonluiuet lo rue.
anil further exploration, at we! at pipe line and
refinery addiliont. therefore, reprttenl normal
rr<|Hirrmenl». Kurlliermiwr. mtny exptmion plan*

previoutly projected, but delayed became of
thortaget of cuing or pipe eon lioue lo be achednkd
for completion.

VilUn the United Statea ibe march for more
oil it by no meant eonCned to exploration hi new
terriloriee. Much of ilcramittt of deeper drimng in
oil iekb; and thia. in turn, require! the mitutioa
of modern equipment tpeciaHy adapted In the
pnrpoaa, of the type built by Dumir.

Abroad, pottwar ncontlmction it apeeding both
the rehabiKlalian of old wed. and the drilling of
new onet. Slightly more than 9% of Dremer't
bueinem but year wae export, and an even higher
percentage it anticipated in 1949. Petroleum now
being •hipped to the United Slalet from foreign
weUt ia currently tending lo manor. tuppVet kt
thii country; but at more pottwar rtuncriet are
erected in Europe and at recovery then leadt to
greater coBtumplion, it may be that Europe will
abtorb a large than of the foreign petroleum out-
put now coming here, thua rrttimnlttinf drimftg
activitiea in thit country.

Regarding natnral gat, the current eitnadon it
well tummariMd by the fact that M of October 31.
19tt, • total of 13,079 mile, of gat Uaotmitei«
Knet were either under conttructioa or anlhoriied,
and an additional 14.637 nukt. involving about
t991.000.000. were awaiting approval by ibe Fed-
oral Power Commimion.

to petroleum, the ioduttry fa planning to
xe than 12,000.000,000 in 1«49 in order

to expand att operation* from exploration Ift
marketing.

Thete trendt in the oil and gat in
ject to the effect upon them of Ibe general
of butineia—indicate Dmeer tain and
poatibililin for 1949.

Reapectfully tubmilted.

PretidlM

Cleveland. Ohio
January 22, 1419
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RECENT ADDITIONS TO PLANT AND EQUIPMENT
Plant MUNlrniizatiiNi—flfttl tin- r»>|>ljfrm.*nl nt ofcl nr lhan 37*7 in |»lanl H»N«T -JMH-, *•••«• rutM-lttifa. brfiire
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S2.0in.OnO for llit- f..riiHT—5.'l.V;;.«Nm fltr the kilir— IM |tr*->^nl k»rl-

nMt< î.ili.r** in thf iliii* U)H-M<|. •pjirii jjlilr tiniouiii -if ili«*n**u |..'lin^ MM iirrd fn.Hi * ar
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III!>l|irm
jn«l jiiMiii'tn- I., ili.-iu «>.T<* t-iMM-li.'l |ii»i .1- r.t
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K«r*iit *.f.liti<Mu I* 8c»rHy Ilife. Calif. pU«t .4 P«.w
•Jtinl *ppc»iMUld«- M frt CM* l« urifinal H-wr tpmff.

f'wl «f

fmldM in Ifci* Ur,̂  rrfiNrr* «

DRESSER PRODUCTS PACE THE FIELD
-* JHIH*T-^ ilk*. *»r|| kn»» n fur it*

blimcr-. lu* f'MiiMl HI \\\r <hniiH-jl ii
iiM I IN- .

'tilrifupalfi'a* well.

\MI»||I*T ir.-fiil ilf\.-l,.ji|tM in

I ..r .-v-inii.l,. ...i. .,f 11.. .J.|..| |»r. — r .-.MMMi.-. p«*«T I«A* < •••* »"- ""I. I r Hjtl'T- Im . in

I In—.-r \iJMiif.»ltiri,(.j hiM.i.Mt. ha- -|«,M|./..| „, llif HWinifwIiirr JIH!-jl*-»f »j-Hirl-iiH-. ami J\wl.-.*i.

•in •••—full\ in tin- <l. 11 l.i|HM'-nl i>f i--Hi|*lin>:> fur HH|.T. |tfi*>MW* |» !»• rii<_'iti.-.'r>-'l l»* IIÎ  lill.T l««r si-u.-r.il

itil j|i.| «ii- ir.in-iMi-»i<Hi liw- tli.il l»»lj» il rjii *(i|>|>l\. MH|«»lri*il II**'-

j- it II(.I||«T .*f i-tiir-c. IK>| >Hilt tli*' tMil>i/«- IINI|I|HI«> ' IrmM «il H»-ll |.> r.-lMi. r* !•• |-i}-liii.- In -Intact- i» (In-

l|v>lr"-< I" hi. |H..|,I I. l.iH HH t.-r« -null ..4M|V>—NHI r.rtMfMiltr*. Hlllttl |.-|j* .»n-lihih (In .11(1 -r.Hijt lli.il

r-.n|.liiî . ii-. .1 MI lit. 4iii ml- .,» lit.lnulit. Jir .MI. I lliiifl mi.lt r I uL>- l» LinKI -... .•iiifl. (. .t Int. .>t > .|iii|<in. Ml .MM! .
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to the shareholders of

DRESSER INDUSTRIES, INC. • CIEVEIAND, OHIO

for the fiscal year ended October 31
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Jiinu.ir> 26,
To JHK *|| \Nf.HOUiKll*;

••• /K/^fer'*'
•-.-""••*!
U *.\

In fUiuinarixiii£ l*ri«*wr'.* earninp*. »ai*« ami
O|MTJIMHI* ft*f I9l*>, it H nrffA-tary t<» rcmunl »*MI
a^ain. an wr have <li*nr in wir Ouarlrrl* tellers
ihnMiglMHii lit** year. that in January of 1919 »»e
deposed of our litre* fa* appliance companir*. M
order In d«*vi>tr our entire effort* awl capital to
expanding tin- business of our ten oil aftd gas
ci|uipHM*nt rompaiiws. For some t rar*. th*-**1 units
liavr fiMixlituted the major part «f mir |»u»ia*M
and »r intend to krep the |ea«lerahip they have
enabled us to attain in our chosen field.

A fair comparison between 1919 and the- pre-
VMMIS year must. therefore, be based upon (he
performance uf tltese ten companies. In 1949, tber
earned $2& 16,379 .HI sales of S76. 183.SW* as ran'.
pared with earnings of jj.792.208 oa *ale« <>f
*;9.16.>.637in 1918. The lower earnings rations
due in part to the return of severely competitive
conditions, in part to inventory write-down* oa
high-priced materials originally acquired under
shortage conditions, ami a disproporiinnalely high
volume of tales of products having a low profit
snargia.

Totals for the year, however, include h*o
months* operations of the ibrer gas appUabre
rompanies and the capital gain resulting from their
sale. In the first IHO months of the fi*ral year ben
reported, these three companies earned $30i>.26l ost
talcs of 31,146.:̂  ami ttieir sak resulted in a
capital gain of j3 78.5 42. Dresser's total net profit
lor the vear, therefore, HAS J3,5J5.182 on nrl sales
of S80,629̂ «15. e«|uivateut to «3.lti per sban of
Common Sim*.

Hie .sale of Dn*it*er*« gas ap|diam-e ditukm

slrengtlirnrd Df-afr'» ra^h poxitHm. Ai* uf
(>, loUr .11, 19(9, Drr.-r had .^IJJlJH.TI'i in ra*!.
and goveriinirnl lnnvl* a, rf>nira->lrd to $ I, I |II.H 1 1
at the end trf the pr*»tiou* tear. an>l iln ratio of

t «i»*eis to current lialaltlK* Has 3.2 to I. as
to 2.6 to I at the end of the |>ft.-*HHis

>car.

In the Fall of 1919 an opp r̂tunily ar«ne wlirre*
by [leaser could make adtanfagcoua IIKC «>f a
portion of the cash pro^eeili fr*Hit the saltr ttf its
gas appliance companies fcrf further d*vr|ttjnwtit
ami expansion of the company 's supply ami bervk«

This opportunity «a» ihe arquisitioii of the
Magnet C»ve Barium Corporation of Houston,
Texas, on November 2. 1919. All the common
stock of this company *>a» acquired by Ureturr for
approximately $2.«lO.'»tO in rash plus I7.-S1.)
shares of Dresser Common Slock. A mmlensetl
baUnce sheet of Magnet Cove, as of Ortober 31,
1949, ia aboton at the cowhuion of this letter.

Magnet Cove's major products consist of min-
eral and chemical compounds used ia llie prepara-
tion of drilling "mud.** in rotary drilling, this
vital and carefully compounded "mud" fluid is
forced down through the drill pipe ami up again
between the pipe and the *ell wall, to roof the
drill bit, to remove tut tint*, and to control the
high forma tioo pressure* encountered in drilling.
Called "mud" because in earl* drilling history
mud available on the job t»as actually used Jor
this purpose, drilling fluid* |od*t cufui*t of scien-
tific compiMiiids maniifat'turrd chiefly fmin barite,
bcnloiiit* and other rU**. The nmipany utilize*
as its m«j<»r raw ntatvrul its lra«e*l dr|Mmiirt of
barite loi-ait*«l at Magnet Cote in Hot S|»rin|;»
County, Arkansas.

^tagnel Cove is toda> une of the larp*>»f |*ro-
dut-ers of barilr in MM- itHiutrt and uflVr< ll*f <M|
induNtry a itMiiplrie drilluii; IHIH) **f\ MT, iiM-lmlin^
4 miMlrrn |.ilM>r4liiry »uff with Aittt-*! |HT^MMM*|
fi»r product drt«*li»|Hiirnt JIH! t|iialil% *-iHilr<t|. a
nMHplt'le line of mud uulcriata |.» HM-.-I %jrH>ni
drilling ncr*!*, (i«-H rtlL'iiicrr* and |j|«irj|.tr\
e*|Hi|i|M-d r*r* in a— i>t Jl lltr ilriHin^ ri», 4nd *

'Jlir !!**• of tllttd n>iii|.>itttt|- lu< iili rra-«-J id (lit-

1.1̂ 1 few yruri |HI||| in l"lj| -|t|jnliu JM*| in tin-
rcliilivit dinoniii u***il in Jnllin; i«-tiiil\. Tlicri- i->
pin»l rruMM) |i. Mif\f tlMl ih-ir »-<• taill «•.ulinii.-
to grow rrljii*r hi ilrillins 1^* a-i-*- »f tin- ir» n.l |..
ihf |M*r well-, whii-li rfjilif' nv-t" jml ICM* n-r IHIM|
fliiidit. T*«|J%\ -|i«-la« ular -Iritlins ai liM'triiM-iif*
are made jMi*->il»tr in p^rt It*- lit** u-** >tf iln—r
Sfii:iitilH-all» |trrjM»rr«l drillins Jlunl- iimli r lln-
careful rouinj of akillrd mud ̂ nxinerr^.

Magnet Cotr i» im|">riant in nnintliiî  mil ->iill
further Dreit̂ rr'̂  seriicr t'» th** -*il am) pa* imlii-.-
tries. In addition, it Itrinsi to thr l»f --rr l.nc
another gr**up of sujiply pr*»lu*'l- ulii* h are

ol in drilling operation-. Main oilier
pn**liH-tft arc lone-r-i<Tro rapitjl *-i|ni|»-



menl il«-iu*. *wh a* pump*, comprnwiri and
drilling rip.

Magnet Cove'* e*limaled earning* f.» 1019,
eali-ulaled iw the ba*i* of Urrucr'* pre»enlly «lt-
alanduuT »harr*. aiuuunled to about 70 vent* per
ihur of Brewer Common.

•x—. i———.

7 YEAR FINANCIAL SUMMARY

During 1919 Dreuer eonlinurd iu program of
plant improvement and moderniaalion, kprwUng
approiimatelv $3,700,000 far thi* purpmK. No
new pbiiu Here buUi. but eiuting plants t»ere
provided Kith am. modern machine (unit awl
oilier productive equipment, and plant alteration*
and addition* were made »here more eeuoumiral
operation would reaull. The year** cion* along
lw> lint repmenled ibe eiihniiiilion of a carefully
planned po«twar program of plant rehabilitation
and it it therefore contemplated that cipcwlilorc*
during 1950 for aueh purpo*e* »UI be limited
chiefly to normal replacement requiremenu.

Four dividend* were paid on the Common Stork
during the la*t fiacal year; one of 37J j cent*, paid
December li, 1948; and three of 30 eenu. paid
mprctively on March 13. June li and September
15, 19N. The Common aharebuldcn. therefore,
received S1.87.'j per (hare during the company'•
fural year. On Notembrr In. the Oirerlo» de-
clared a i|uarlrrly dividend of 35 cent* per com-
mon tharr *hk-li iva* paid to Ibe *harehuldcr» on
Derrmber 15.1919. The uual quarlerh dividend*
of 93>|' cent* per *lure on the Preferred jloft
oere paifl lhruoi>iul the year.

Cku*. I. E~«riU. I

May I. Oren êr Mill mu«e it* cierulite
..IB.T. rr.«l Clr̂ Linl. (Mil... la Oalk». Teu>.
Rei-enl etenlM have nude ClctrUuil nit bmper the
rrttlrr »f llre^M*r** numifwluriu); and talc* ttgierd-
li»m>. Thr »alr ci( I|K- ian a|i|>njH<-e nim|unie..
tklhiM* »%rrj|| niwralimm »î r dim-mi Inint
llryjnl Ili-alrr dni|uny. rliiiiioJIed all mjiiu-
fjfliiriii]; <»|M-»fMMi» in ('lr%rbiul. llie I
i*f tin- li(Mili|iurirrA iif liilfnuliiuul IVrrii-l,
K<|iii|Miicnl f!«nii|Uit% In lkj|b^ jml ||M* 4i-i|

Net Sill« (.W J)

Profit befiire la\et on income (Airfe .f ......

Tase* on income (Able A) ......

Net income (.V«ei AmmJB).

Working capital. . . . .

Properly, plant, and equipment (net

Espendilure* far properly, plant and equipment

Net t>orlh (capital ilork and mrplut Vow

Book value per common ihare (.Vmr C

Earnings per common ihare (.Yale C

Dividend* per common *hare (Artr C



liim of Magnet One B<iriuiii CM-puralhMi r«-|*fr-
•ent a further *hifl in rui|iha»iii li» the South*e*i.

Fiirtltermore. the nuin % ulunte uf the *»rbr* ml
•ml ga* equipment burine** i* iluiie in the Srtiih-
tteitlern laited Stale*. Although Drr*»er"> *ile?
operation!, are worM-nide. *»e feel iliat it U vital
In pel iiit rk»-e a* pi»>ihle tn *hj| i* HUM mir Ur̂ l
market.

Manager of Slat r* -Dre r̂ Kupifuring DhUioa
(OvrLiitll. w«* rbi>te<l IV>i.Kui of the Slacev
Bro.. «;as Confirm-ii< MI Cmiipauy (Cincinaaiil
U|Min the rr-i«iij(i,,n 4tf H- r.-rm.-r rVr'idcnt, T. F-
Cruritinp. Tlw Sij«-r>-l)r«-M-r Knpiiirrring Ditj.
titni of the riMiipaiii M j? |raiiPrerrrtl to Cinctnaati.
tailh .ill t>|ierjliiHi>i of lln- ritut|Mii<t i'ofl*oli«tatrtl
llwrr tui.l.-r Mr. Hj-lur.

% llt'lt |||r hr rtiT« ttf Ili

. J. \ljrL l.j

\lr.

t-Hi.il I K-rrhL ».-l.ni..ii> with eni|dt.vrr. ,.f all IJresoer tub-
•d lo |>j|)d>. MtlMrii--. li.ni- n>MMtiM->l «HI j >ali>fa«-|ory ami

>f tlM-4r \l. •"'' rf|trf-.-iM.-<l |i« utiitMi-. n»nt Inid
frmu

hr.Mil |.ii-in<-» i-\IMTH-III i- llut *••• Mr ttMtliib'itl **('f'' Ji*-»iii|>li-hfi| *illi aa ^iiiiml*- «>f rejlî m j
till i-jrrt |.|*i-o fiwH^nl iti OHMIM;; tfjr-. iimln.tl iiinl>T-l4Milin» IM-MI^ i.ik<-u lit fMi|»lii>rr*

JMil tin- niM>fH- M||» r>'|>rr-.-n| llu-ui
t ft* \. I LH lur, win. lu- IM-.-II tli-ih rjl i >.inliii«.it- .HI. I id. I,ii-ili. •- itro-in 11. <if I (if ii

nkir r
tMit.

utipati) inv<flv*
ISo wt-<-illril

givrn full r«Minii|**ra-
-*-iilmiriiii*M Mere

l)t-»|rite the fai-l thai Vfl'f t*ii the *ntm*l OM»l
(•«*,(|y ) ear in tlieinilu»trialhiii«*n> ofoumHtiitry,
a*> inraxured l») *lriLf* «n*l i*i«rk ilnppage*. every
Drrsiirr n*ni|Miny «)|*erale<I ibrmtchfMt fiwal I'>W
killHHil a tingle man<hour Leinx liwt hernuiw; uf
lulior dJH|Hiie«. O*n*lanl eflVnt U being expemleil
to vontinue ihe»e mutual)) ulWactury
with our employee*.

In the following pape? of tbia reptrt are
i)e§rribe<l speviic uutawe* of tbc way in which
variou* Dresaer eowpaniet aH join to contribute
lo filling the equipment requirement! of the oil
and ga» iwlualrie*. It U uur intention lo continue,
lo make Drawer more and more neeewary lo the
organization! *hirb explore and drill lur gaa and
oil, thoae which prikduce and transport gaa and
oil, and tboae nhkh refine tbe«e prodncu for the
consumer.

We can do thu in part by adding to our product
line through the acqubitioo of new companie* aucli
a* Magnet Cove—but it i* our intention to do thi*
cfairAy b> improving the product* of our exiating
eompante*, and developing net* and additional
produrt* whtrh can be merrhandiwd by tlrt
preaent Dr***er companies.

|irai-|ifall\ etrrt »egiiirii| *>f lh< ««il ami pan
liu*iii**its and iJfn^eri-itffiitani'-infRil tnrtHn^tf
H| ill UHM-K iin-4-e-^fulK llutMzh th* de\r|ii|tiH<-iii
of oilirr »p^ialized ri|ui|*m*nt in thr HebU in
wluYlrlhr* already have l«r>*ad r\i*rirn*f anil
klHm ledge. Thf rrHear* h ami uV\ek*finieii|
de|»arlinrnU of (»ur variiMi^ r**mp*nir» ire <*on-
Manlly narking |«*i*ard thi^

Uevahialion of currem-ir.- and continued diillar
alioriage* througb«Mit the MAfid are making it
increasingly difficult Cur .Imeriran r»mpanie» to
ftell abroad. Neierlbeleas. >uire own* nalHHin are
anxhHi* lo develop their petroleum rnHMmrn, oil
and ga» equipmmt «|MHI|<| rontidue to rei-eite
prntrity in the allocation of d'̂ Har balances hrbl by
oil'produi'ing eountrie*. %ithin rereni month*
Drearier coinpanir* ha«e bî Anl urderi in &ub-
alantial amount* for ahiummt lo Arfcntina, Italy,
France. HoUand and Yug<^btia. Pa > men I» will
be made in dollar* befurr ibe ?<i>»h brave ibia
country.

Long-term indicatiuu* etmiinue t<i point low ard
the need for r\len*iv e net* eipluraiiua ami drilling
by the oil and ga* Industrie* to meet griming



m|iiiiviNrnU. Tin- rHrrrnl iMillixik M
We ir* ej|irririM-iii| lb«

•n-.tml uf t*n uiMMuallt miH uintrn Hlikfc h*v*
rrcultnl in an i«>|..rrc«|rfli*J ttui!i}in£ up <*f fuel
uil »turl.*. Cji*.4inc ilM-k* are ab» Mtmeuhai
liî lirr lliaft a ye*t ago ami mule M! (inMliirtioa
hu been rut b««-k fn.m the rei'ortl IvvcU *J 1918.
HMMC ami oilier rrlalnl lacl(*n. MKh *A lh«
cfaangin| ,rs|Mirt-im|Mtrl NtuAtioa, imJii-aw that
there tuay lie no imaie«liattt acrckralion of dhlliof
activity in tlic Unite*l State*.

la Murmal yean, Drcwer'i buuneM tloHi ilowa
in the Wioter, partly bccauw oil companie**
capital e<|ui|micMl bwlgrla arc usually ict after
Jaouary 1, and partly becaiue in many leriiuRt
of the country weather dMxIiltofu make both
oelivene* cad dnUin| operaliou diffkull uatil

S|VJil(!. Uit* rtaifti tiJiiiiir i* tlM-rrfiiffc ««lHi|«l»-.|
by OrrMrr fur the Arttl ffiMirirr uf lhi>i \f»rt

improving tuilmUiilially an llw yrar |

In tin* trttg run, a* f.n'Ufn*taiK-<.i I
al>te to an rx|*aii»i<m of the H<*rl«r» tiiul itil an>l
|M eijuipinenl IHIMIICM, we expe<:t to grt our
•hare; ami we believe dial our (hare ttitt be
larger than ever bttf«*re.

He*|iectfulK »u hn.il ted,

CkvrltnH. (Xiio
January 26, iV50

PmUtut

MAGNET COVE BARIUM CORPORATION
» A I A N C t J H E I T

Oc|al»er it. 1040

futcitr AtMtrc
Ca.*............
Not** M»d •
LTM: RMOTV* iW •*! -W,!* .

I »:.«!.•
"ii.i:t

Turik Ciaaa^T A»*-rt* .
»iti.T«aM» *<<i»Oniui t.*

I ITIJ3I
HA.ITS

CONSOLIDATED
S T A T E M E N T S OF

INCOME

D R E S S E R I N D U S T R I E S . INC.
A N D S U B S I D I A R I E S

Years ended October 31. 1949 and October 31.194(

OnT or (AMH>* SOLA . . . .

SKLMM;, KVCIMMIM;, (*«'

OTHU I

>™,/,>*W
Ort.3f.JyfV '*t. If. f'l*

61*11.111* 7IJ1IJII

Inlml coranl . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . I7MI3 T^JI.l
r*nJil Ml 4i.pi.«l «f HVprrrioUe a -̂u <wl) . . . . . . . . . . . . . . . .. . 23.1?} 3,111:

4 lo rrttrve fur Jtittblful occmuita OOM! iiraprrt v awl rrlalnl rnmm
• 10 imm u. Urn . . . . . . . . . —— I I I . I IT

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . I«I.3M IJ.Mfl.

75I.T5I Ill-ill

6 !̂«N.i;9 I1.III.IW
OTMU D«M CTI«*«

lulrrmnprur . . . . . . . . . . . . . . . . . . 4TJ.(kJI UI.IT*

T%XB* O* IxCOItl
ProvMM* far Ihr TOT (r*IMMU*l)

Fnlrrftl •HTMU) immmr lax »J ^ru*.

i-MMM fiir 4lr|iri>l-iali*Nl «ml •M.wlictflMM. Jmlm-lnl aUlvr, alutmlllnl lo

A C C O U N T A N T S - R E P O R T O r [ X A M I N A T I O N

ji.ji'.'i.!r".."i»."«."..'j'̂ jr.t,..'VJ. ...V'V. .̂ 'i*i..~7"r.
IVI.4'r II. CM'1. ...I lh.....~4Hl.lrJt..»ll. .1 IWu .»~t.l ———
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DRESSER INDUSTRIES . INC.
| AND S U B S I D I A R I E S
j Yean ended October 31.1949 and October 31.1941

-' pi t»l
I (3*

CONSOLIDATED
S T A T E M E N T S OF

S U R P L U S

Oa.3l.lmt Oa. 31. llll

»~« pw .-la. Mil a»l uf prrfc-md u«-t pur.feanl Mil tmm-

•ALA-ICI AT Ex* or Y*A>. ....................................... Ili.'MlojjO H2.77T.733

IU.I20.I70 lll.S3I.tjI

N O T C S T O F I N A N C I A L S T A T E M E N T S

NDUSTRIEs

mmI
MM

SEYFAN51

A Year of Teamwork
'111** IrJiiittHrlt |»*-»ililr in J ^r*»i|> «tf rrlalnl rum- luring (tljiil «r f«*r 411 iill-ui-M.-'l >J* -l<»rj^i- |M>|I|<T.

JUIIIHT. !*iirli ii> llnt-f H|ii* li l«"lai i iMi-filitli- |>rt--M-r J',,r H|,|4iH-c- -ilir mini i.iiiiii. fiijinrrrftl |i% ( J.irL

liiilurlrit-. uii» in-vr-r mtin- ',-rj|-lii. j(l* ilt-Mn.ii-Ir41••«! i, Iniill In ltm.iir.1 jml ". t^ni: HI u.-jrl.v |ti.i*ir.<r>l.

lltî  lilH- in I)M- |ta-t »^jr. S.-*f.tii» limit! rLirk'- \li.l-.-| Vn.-l«-. .»ti»|.r. --.M- JIM!

Iwvr U.-.I (.-.....I In .ill ,.f il.. «-. ..„,,...•.•., ul,. ,l,..r „. f, ,,,., Hl.,,,ir.4.|..
it IM* in oiilH-iHilrji'liiif; |>.iri. |-r>»li*i-li«fii )>* I>M>'
"iruni" iii''Hil»-r Ii» (In- jil Mil ..| MI.-tin r nr in |»-*l- k*<lf. Im . llir.M.I- .in.I -|.-i- |'i|« f"t -t > unit
iltj; ill*- t-iî 'HH < fiiî ' t>lniH -It.-**, j.iint -.il.--. i-lf.^1 ^n<| lilri... j| ||.-,IHHI»«I|. I. \ i- in d.- - |-iiin|. • .»-• - '"t

(,.),»», al-Ul-,.|-.i.f.,l I..,).-,.r, jM.II-.Ml.l -..,»r...f |'.i. >!.. I'... ill. ..|-.. . - . , - , .„ , .,.,.(.„..- |...l- f..<
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Clark and
Pacific Pumps...

Sii§:̂ SZG
\t lea*t five different type* of pumpi de-

Mgnrt! anil l>tiill by Pacific *re to be found ia
thii new May*vtl|e, Oklatioma, gitoline plant
of • large prtrolruul «Mup«ay.

An iiulalUliua of Parific hot ail pump*
(•feme) tliare* intere*) with a group of Par&c
prorr̂ ing puiup« (left).

Tlie *e\ en giu engioe* «n4 compreMAr* »bow a
brluw are.in«ulled in the *ane plant and were
Mippti>il by utoilirr Ure r̂er ntmpany. Clark
Brw. Fiteof them are SUIfhp. HiiiUaA*! two
•re 60(1 lip.

.. Equipment on these Jobs
Two Dre*«er companies, Clark anil Pacific,

joined fonv* again in llii* in l̂allaiioo of com>
prewon ami punip4 in a natural gaMitine and

iMwervation plant a
The 16 Big Angle CUrk cunipre.-ror« (ahave)
are of 16UO bhp. each

The Pacific pump* (brlow) are u.-ed lo cir-
cuUte water over a tft'tf* of ruobng
Hie inulli-*lage cenirifugab (right are alw>
Padfic euuipaieul.



Oxygen, Too, Needed A Dresser "Team"!
.>.-..-in >.h>.. (.Til-Hi ..fill. .

I'. ULilfl..*....-! ,.»,S.M in
' I." l'--f <UI.

,l-,ll..... - I . . ,,M,..:.
l.> !•!*.-% .»,....>

.,.,. I.. ..I., I i.. M,,,..i... „„.„; ll,,
I.. .1 .-».

.».!.. II., |*.«'.-« II.,. .in ,..1111.1.
.•:«.I.-;, i. ... -,.,...i I,,,,,.,I .. ..I...-. I.. u.i i, -hi

);....,„. I ...,.l -..i.,,,;

, ..I.



Same D r e s s e r T r i o
Repeats On This Job

Cbrfc IlriM. f»il runlrr

rip III) lire iutUllnl in lliU iialiir.1

fa* plant in Kirnuit.Trtaa. K

r<M,i|irr*M)rf (t-entrr ripht) —

I-'(Kt lip. en h—ia (Ur HUH- pUm

•rrabuof CUrL il«»ipi)iiid ninitu-

Urlurc.

fur the JM-kei watrr nN»lrr fin*

, kfl) and 10-inrh

fur tbe ulaat't fuel {•*

Make-Up Of This T e a m . . . Roots.- Dresser - Clark!
I In—• I t.irl HCM-. Mi.li.-l \ii-jl- , ...ii|.r.-...r- jr. (..r....,l.l. ln.l.- r. .jiiir. .1 I., lli.- |.|..-l.. . in.li,.|r> jn.l

|..ul ..( j l,,;l.l.^l.. (.......l.^-r,!,..,, »l,,.l, ,,-.-..,,1. II...I-.I •.».....,., ilk-|.l.«.-r. -„,.,.!, ,1,. ..-d,r,,.i,l:

.-,,.|,.,,M. .1-

i.iiu|.r .,1 >., II-



Clark Equipment Under An Ideco Roof

be foumt on ihr "Hijj |i*V "IJllle
luvb" awl ulhvr in«j««r n<i|iir«

"All Sides" Of Sewage
Tlic poll gwo-*lia(*e«l *liidpf «lr\«r (Krfcj kitli il-- -*O

M*lrt H one of t»o tucli *lriwlurc# rn-nillv Luill kv
the City of MiluauLrr, far utih-ti >u« r> Hn»». tuppliej
mwti of tlie tiecl »«rk, Thi» DrrM r̂ iiNitpaay aU«
furiiî lifil the *lruriural »(«•! fur ibr 78 ft. »ia*-k. «brU/
aatl ruuf iriuite*. (ooi *boi»a).

Meaty July khmm (lirhm) are K«Mt|]i.('<iiiiirr-\ill«
unit* insulin! in amiilirr wwagc pUui—ai tî n.

.(,

Kobe, Inc., Rounds
Out Oil Field Team

Rube, Inc., make* ei|uipnirnt
hitli khirb oil ran be puniprd
Mhcre«rr il i* fnuml. ami fit-
t|uenlly from *ell» *o locainl
thai ctinveuiiunal |iuiui>iitf
«-4|iiipiii<*nt ramwrt be u«-*i. I hi
ibr Saliinr Hivrr Ubmr) in
KJ>* 'IV\ii«. a i.(iijjU- K<»!M>
fMlMIT IMlil IK IIM Î Itl 1HIIII|I 1*1

uiitlrruiiliTiHl wrIU. lnjl>4b,<
IT in^ulUliiin (|H>||IMU. riphl
ill I-on*: llrjtli. Calif.. i>ij>n.
iturL krlllM-ail ItM-aliim^ nf
KI*IM- (Mum*-. Ml %»i«rk iii iltrn •
iHMialh-«lri1l«'<l .t»rllr JiliulK
t<» ulfil tlirt-i- <|u.irirr* »f j mil.-
frtrtH 4n*rr dllil Jl l«-a-l ^ Mult-
In-iM-iilb llif lurUir i*nrfa«-«'. \
-m»l«- i *\\ r (fin It-1 jHTinil*
rji-m» »H- hiui-ri>i^ IIMIIIII unit-

J
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•JftinT I III HI-MIHI - "f |.HI* »f Wj|«T J»T IIIJIMIti- fr'-lll

llr»«lf;r Hi*«T. Hr.li-ti ) ..|HN,|..J. h. (In- lift* (K.UT J
<«fl ittr i*lmri'> jtf ><-l"ii l.jLf.

...Where Oil and
Televis ion Mix

Kaml.l.-r Hi
n.-.l .IriUin.;

mill. Irw-L ,ir Irjilrr III.MMII.../!

a
9 <j) DiygSER PRODUCTS

w &
CONDENSED LIST

f Ul«n, T..J.

IVr Sral

Hr.l Ei
ll.«u, lljik.il

ll.4ru N.«i<> IVivri

~k.ik-l.iff'

M..I. Drill..,!
Mwl Tr*iiHg lii-lniiwnl*
M.M| l,.JI,nM I I,.,.,. j|,

M «.IU1u«(n I..,...,.,

I't..!-.... |lf llj,

Pumfi Ij

Si'm Twlix
Tnykt ?Uuk

H..HT. UHi». II.. I

'r»"l I'llflwllr I'li
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Exmtlin CemmUUt
P»KOTT S. Bl SH
II. N. MALLOW
ViLutK A. Mc.trcE
J. B. O'Co\\u«
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NOTICE TO
STOCKHOLDERS
TUi» Anuu.il Hr|M*rl M fur-
ninlii-i) tun in iiilvanfr of
wur r*-i|iM-l f4*r provir*. A
|»ru*y •luti'iufiii Mill fitriii
ttf |irm> Hill IH- fi»rwar<l«*il
by i It i* OIHI|*.III\ lu faiflt
vkiirt'lHttUcr MM wr iilniui

A GROUP OF COMPANIES

UNDER A COMMON OWNERSHIP

Dresser Industries Inc.
D*E»CI I>M rrui5. l\c.
OffUTMG COMMNB:
B(I\UU

Courtxi
Bn». Co. l\c

talttPhM. LlVITEft

I%T»«\4TI4I.\ \L UtiMCk AND
KVI IPMC^T < j>Mrt\t

kuw. t>r.

I'trtHi: l*i ur>. l\i:.

KlM>T>-('.l!\MB*l||.|F
Hu>»t» riitniimiot

Sill nm K\l.|\(t«M. Ij

I Hi Si it 11 B«->. i;»

llttttuneta* Purl.
f.wiU.4 I'll

I .».„.,,«,. I.J
'

F i n a n c i a l H igh l igh ts
FOR THB Y E A R ENDED OCTOBER 31. I95O

Net 5«lir*

uini' |«-r roiiiumii thure

Backlog lunfillrd urdrn)

Vorkin;

I'rupirrly. PUnl anil Eij

'•ftl Vl *»«li ft«M-k ami i

.Niiiiilit-r <if rtiiniMiiii Sli

iltfr "f

.$79.96H.ili>

I.IIJ.'.ilil

."I.TI.H

> i :



President's Letter
January 29. 1931

IXJuriiif I9SO. Drr>MT rarnrd Ihr ultt ami rarninp of I IK- Mapiirl Covr Barium

$4.3(3.011. More rirrw profit! lax ailju-lniriil. Curpi>rali»n which »». ari|iiiml at llir hrfiiiuin

oil »»!<•• •( S79,9<>*,546. Till, ruui|i4tr« itilli nrl

rarninp of S3j2.VI8i un >alr> of $Wl.lO'.;t:l"i in

Ml. In riHiipariuf llu- lnu \r*tf. ii .li..u|.l !»•

In.rnr in lllili.l llul our ihrrr fa. a|i|>li.mrr

.uli.iiliari«>«. Hfairli wrn- MI|I| in j.iiMur\. l"l'>.

•-uHlrilnM«*il Sl.lUij!̂ .*i in fjAr, ami $4tTH.iill3 in

U.-I |.r»nl an<l <-a|>ilal fitin I.. 11. I'llw n-ull-. In

of thr fi»ra| yrar nillt * portion of ihr

from ||H< -jU-W ill. |tai> applijm-*- < i>uii»aiM<-.

llic IICH i-xtTfii pnitiln lii* IJK. Miiirh HJ^ rii-

»-l«l jflrr our Jiulil HJ- ituuplt-ir,! and • rrliti.-.l.

protitlfA for a n-lroarlitf Irty in July 1. 19,*4l.

lliu* jff. clinp • )in>-rjlj poni*Hi «^ l>rf̂ MT'i> |*»S<J

ItMjl rurniiig'. The .uMiliiHMl la\i> iliw »ith

f..|M.l i.i ih«> \>I:M lU-al >r.ir Mill ii.it r\,,..l

$ol).UOO. (hut bringing per -harr rirning* i» S.1.6A

in 1950 coroparril to 1302 in 1919. Of the Utter

amount, $.62 wa* •llritnitable l.> the oprralimu of

I he gat appliance eomp*ni*«.

l<ooke«l at by quarter-. 19-V) wa* an ununual

year. In the first few mottlh*. #ale* an*l e»rniiip«

were down and planl facililie* vere partially idle.

Then a pickup occurred even before, any war

influence, wat fell. The inirriaa repom for the

balance of thr year recorded a comiUent and
appreciable uptrend, culminating in a

fourth quarter that eiceeded any three
month*' period in I he history of the present

Drewer companie*.

In reviewing this gratifying improvement,

it ia necewary to examine the prerioua year

audit lo recall that Drearer'* tale* ant) earn-
ing! trend downward rather fharply during

1919. Thit decline continued into the fint
quarter of 1950. Previoai lettert ha»«

explained this trend at being due in large

part lo a sharp curtailment of new equip*
men! purchate* by the oil indariry during a

period in which the outlook for drilling and

production wa« uncertain at bc^t. x.lit*t ivri-

outly affected by lhi# drvelupment were

tho«e Drewer iubsidiarie*. *uch a* Meco and

Kobe, who produce oil-field equipment with

a relatively long wrvU-c life. Crriain pro*l-

ucl» of Clark Bror. and Pj«-ihc Pump- alto

fr|l thf impact of a leii(|Niraril% rt*«lrivl*'d

market.

During ninM of 1919 and the early part

of IMW. the urtroleuni in.lu*ln drew lirav-

iljr Upon it* BliM-k of ri|iitjimi*iil iinenlorir*

for it" regular drilling, producing jnd refin*

bt)| operation*. The d>-ntjn>l for mule oil

began In improve arnimil ihf niiil'llf of

141'* JIM), in 1<>.14I, ilenund • lin.1,-: -harply wilh

the rr»ull thai cnid-* |tr:idi»-lif.n *r.-l the niimher
of new well* drilled rtror'l«-'l -ir: ill-lime high.
I'lic inevitable cum>ei|uence i-f a '- niinuei) high
Icvi-l of drilling, and a mau-rijl .n.-r^j^e in oil
prmluction. wa» a renet*e<| ilcmin-i f.*r iieH and
rfplacenienl equipment. Thu* **h;l- the opening

uuinthH of the year »cre di-apf>"inltnc f»r our
heavy oil-field equipment 'ub-wJur..-. iheir oprr-

alioim throughout the remainini 7it»nlh« •bowed

fonliiiued improvement.
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Fiscal Yaws Enotd October 31

the Ibird Quarter of more I ban 55.600.000. .U*o

significant is ike fan that all of the Dreuer com-

panic* have participated in the overall increase

in unfilled order*. Tlii* m?an*. of course, that

each Dresser plant ha* recently experienced and
•Mould continue, a rale of operation* more nearly

consilient with plant capacitt.

FI\.t\CKS
Dresser*» financial DOMIHHI dunged very little

during 1950. Curr«*wl asset* im-rra^d b\ J2.&52.*

til to a total uf Slh.7l2.272. Tin- rurrmt rjim

declined somrwhai Itut «lill ri'tiMMU'il at a level

of Vi to I. Bunk value per IMHMIU»R »hjr<*
in«T'*a-ed ht T't iti a nrw high

Working capital did n-rt change during

the year, although, a* a remit of the acquui-
tiun of Magnet Cove and the reilenpiion of
that company*! preferred clock and term
loan* an increasing volume of sales, and the
lii|iiidation uf advance payment* on con*
tract*. cash and government bond* declined.
Barring any unforeseen contingencies, work-

ing capital will be adequate to •cronimodal*

the volume of bu*ine*s anticipated for the

coming year and the cash position it

expected to improve.

Dresier ipeiit about S2.l48.fNX) for addi-
tion* to plant* and equipment during 1950
a* compared to approximately $3,700,000 in
1949. Tlii* expenditure compare* to provi-
sion* for depreciation and amortization of
S1.9S3.201. It ean be seen ibal our 1950
expenditure* were primarily to meet normal
replacement requirement*. The net value
after depreciation of Dresser** con*olidated
property, plant and equipment at October
31, 1950. wa» $15.574,057, an increase of

$1.185,395 over 1949. A portion of the increase U
due to the acquuition of the Maguel Cove Barium
Corporation. 1951 may be a year of plant expun-
•ion for Security Engineering Co. and Magnet
Cove Barium Corporation. In Mime of our other
plant* the government may require us lo expand

In inert war need* undrr certificate* of Heredity

** hich permit afreleraled depreciation on *urh

addition*.

Four divi<lend« of 35 cent* rarli were pjid mi
the Cuniiiinit Sl«M-L during llir l')."̂  AIM! \c*t f»r
a ttilal »f SI.KI rent- a -turr. and ihr rcguljr

quartrrlx diviil*-nd^ li»lj|in» $.1.75 p«-r filar*- tm

llu* l'r*'r«'rr«-d SttM-k HITC paid llirnn«li«>ul llii-

EMPLOYEE KtHTIUMi
We (Wl that I he rrUlion^ between all of th«

UrcMer •ubnidiarie* and their employees were on
a high level during 193U. Mutually aatiJattory
collective bargaining agreement* were effected
with the union* of thu*e tubiidiariei whu*e em-
ployee* are repreteuled by certified bargaining

agvnli. There were work Moppage* uf a minor
nature during the year, culmioaling in tetllriitetil*

that fully reflect the ipeci&c condition* aurround*
ing the operation* Mid bu=io*** pro*pe«t* of the
particular company involved.

In the interett* of increaiinj take-home pay

while at the aarae liter lowering unit com, DreMcr
i* continuing it* long-range program of establish-

ing incentive pay arrangement* for it* plant
employee*.

DRESSZR'S GROWTH
The tecond vectKHi of tki* report trace* the

growth of each of the pretem Drewer compaaie*
from the date they were acquired, la * acme, the

aeriion U management'* account of it* perform*
aoce during the yean in notch Drener wa* being
developed into a group of iaiegraied companies
•upplyuig the principal equipnurnt requirements
of the oil and ga* indu*lrie». The great bulk of
the progrt-fr* ilui ha* been made i* ailribuubhj to
the management*, engineer*, fiile^mcu and pro*

diiflion *\itt(f of lh«* ti

D.illjr li^urr* of talr» and rarniiigf lend lu |i»v

Mim«* *igiiitifaiH-r in pr riuilt of rapid pri«*u clt4ii|(i'

Mirh a* tac have experienced in the puat dt-cuik-.

(*<m*M|u< nit> the rt-curd uf l>r«*»*rr'n Krowtli 1»
prr^fiilcd uuitih in IITIII* uf I lie t-uiiip^nt '»

iiit-rrj!>iint abilil) to |if.«tu.-f Mrll-*>nj(itii-fri-d
ri|uipiuciil for •"» r»i'f t*ii|i-uin|j uurkrl. It i* fell

llml lhi> r«-pi»rt toil! bf »f pjrlifiiUr inlrrr^i lu

lltc nhareholdrrn at a lint*- wh^n «ll iudu»lry will

likely be callt-d up<«n In ni"-l thr |ri*i*iiig nr«-d«

i*f the country'* drfrn»e pp'iram.

PROSPECTS
The *ixe ttt ihe comp4ii%*i backing, together

with the alrung pr«bahilil\ of hixh l**vel activity

in the uil ami ga* in<lu-trir-. indicate* that

Dretier'» volume kill be -u-uined or utrrcaiteil

ill 1951 a$ compared to iMVl. The normal pea«mal

declin« in volume !<• Hi be eioected in lliK nrsi

quarter, followed by an in« rras* ihrjughoul like

rest of the year.

The extent lu which mull-rial and manpower

shortage* may affcci l)re*?er** buiiiiea* will
depend In large parl on the pace of the citmitry'*



nl program. Sine* wii anil gad will be

lo dvfrni>e rfforl*. Drrucr'n n-gular prod-

wt line fhoiild rank hijth (ruin ihr ulandpoinl
uf any material* allocation program that may be
enacted. Furthermore, at iu World War II, the

Drcwrr pliinu Maud ready to undertake any
manufacturing assignment for tbc Armed Fore**.

The new tax law will, of coune, affect futur*
earning* to an extent dimcult to deirrmine at thi*

lime* but ino*t of our couipauiri are fortunate

in having a good exctrw profits tax ba*e. Higher
corporate taxes always pote the problem of pro*

*iding the company with netewary working cap*

ilal whil«- ;it tin- fame lime itminUtinng a fair

rrturn to tin- tdinrrhultlrr*. At the prrM-iii time,

with all fin-Ion* c»it&idrrrd, ihr outlook it for a

good year in 1*W1.

K^pedfully.

Oalla«, Texa*

January 29, 1951

DRESSER INDUSTRIES, INC. AND S U B S I D I A R I E S
1. I*M »-J O«i*lM« II, IM«

Slatoenls of Consolidated !/();//-:3
NET SALES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ......«:»«.>_n,
COST OF i;OOI>* JOIU .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . a.<t'i.rU tUII.UI

ILHI-M: IMII.U:
SH.IIM,. ENGINEERING. I.E.NERAI. AND AUMIMSTRITHE EXPENSES.. lui.ivi U.IM.IW

OTHER INCOME

hoil ~ J.-P...I W «V|«e.uU. ..-:!. l« l I . . . . . . . . . . . . . . . . . . . . .
C«ia •• Mlr *f Rrl kicla W (HbBidiarr CMH|MHJ». . . . . . . . . . . . . .

1'0,'TI 21.IM
- IU.UIH

I1THER OEDLLTION:

TAXES ON INCOME
Pr*viiiMi f*r lh« irar /A«l« BJ

Federal ••rani MCVBC lai MiJ IH
CMiMlua and «mr iaritair u«e>..

*f (trinr >e»r» »ri>iM|i lr«M r« r* -liM-L
iiiM MlMitliarir*. . . . . . . . . . . .

TOTAL T V\ES ON I N C O M E . . . . . . . . . . . . . . . . . . . . .

INCOME BEFORE MINORITt INTEREST . . .
IHMDITNOS ON I'RFFERREII STlll t OF SI HSIIII VR\

aiMfA.NY IIELU l\ MINORITY l\rF.Rt.M..... . . . . .
N E T IMDME . . . . . . . . . . . . . . . . . . . . . . . . . . . .

I'ritii'imt* (wr tlr|irrrijlia« jml jMMIi/uliiHi ainuHiilril Iu 4l.4.iJ.*'i| jii.l ?l.fell..UI<
lur ilw \e«r. rndrj Onwlwr tl. IV,II 4(11! O<li«lprr }|. I*fl4. tr |^iti>rlt.

'liiiliialn ml liyHrr».
Src UBlr* !• hiunrijl -tM*mrM:

ACCOUNTANTS' REPORT OF EXAMINATION
IT,—„ IwlH-K^., I- .

U, lutr rt^wvJ .h, . ——i.1.1
•4...»H

|nw .4 l*.r.-f>t IH.IM-I.V. Ih. .HJ .(. ,*.«!.«. ̂ . 41 *W i
|HM --I d«. ..»--l̂ ..,.| .,.-(.. .J i-Vrf ,-,,•»,.- I...

. J».| ..| 11,——., lfc-tt.it*-! .«..«!•*«.., ..ll. «,..„,II. _.»,,rJ ....™.

.'Kk.l ltMrl<w«.l. *....^>H. H1.
I K \ - | '
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DRESSER INDUSTRIES. INC.

AND SUBSIDIARIES...
OCTOBER 31. 1950 AND

OCTOBER 31. 1949

ASSETS
Ori. 31, irig tla.il. 1919

CURRENT ASSETS
C..1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . | 2.U4.U* | IMI.'X
U. S. CMCTMMMI Mmf hie. .-« c«* ..rf .rcnMrf MITT.* . . . . . . . . . . . . . . . . . . . . . 2J4)i,13l »,••;.*£•
L«* ••»•••! •pplirj uMfM rtluu:cd InUlMy f.r Ink-rat luo MI MTMK. ... — 2.«M.T21

MOil.Uil4.mil>..
Twbi

lifttmia IU4.PM .1 p.* «W iniultarM,

R»M "jiltrlili wcl pippllii .

LM ••Vwct f«7fMM« lr*u I

TOTAL Cl'RRENT A - J E T S . . . . . . . . . . . . . . . . . . . . . . .
INVESTMENTS AMD OTHER AiSCIi

Tnjl Ml«t R«ci««U« (Ml CtMTCM* '.\M« At. ..
Munlb.mil

TOTAL INVESTMENTS AND OTHER A S S E T S . . . .
PROPERTY. PLANT. AMD EO.UPMENT-*

TOTAL H»OP£»Tlt~-NET
PATENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
UEFER1EU tH A»i:Fj>

TOT II DiFtllllU LHAILtS.

2.UUW

LtiUM

Erfiwlnl crfi»UM< lun M UMU W prtet inn Icurcnu imiiml.
klvcMMir* —« film mf CM! w r

JTJ.4U

j:ij!4

ItMMM

2j.tW.W4 M.1HJU

2M.OH

I.Di.lH

.__>:*-IM lllJil

I )i; iu ui ail

LIABILITIES. CAPITAL STOCK. AND SURPLUS

ttn. II. 19'<» ttfl. M.J 'O

CURRENT LIABILITIES
AcrMMU p«k«Mc, «lr. . . . . . . .
AdvMcr pijMriili MI rwMrarl.
Acrncd

P.,foll
TM«*. Imcrcu, rcm. ttt.

.. .. .I4.iif.iii i ;.'.~>ii-:a

. . . . . 42T.I11 1J11TB

IJUJI2 I. r.JH

F«knl, rf«F. inl Cnuilnn Inn M iwmr f««« »>.
l^mi I. S. Tt«.«T NM.I >p|>l»J . . . . . . . . . . . . . . . . . .

uiuu :j:'.i»:

TOTAL Cl BRENT LIABILITIES...

LONG-TERM DEBT (.>«. CJ
NM«I p.»U* I. iimuKt r.B|»i« krxlni inlcml .1 !><,<* pn now.
•M.ri.1 i. •»«•! ta.ull>m. W l:M.tM ft«n Drrrnhtt IS. IKI I.
Dnotktr 13. ItSi. «*4 ;UM.M4 (»• UircBlWr IS. Hit I. UcrcmUi 13.
m» ..................................................................

CAPITAL STOCK AND SIRPI I? 'Vo,. o
C>piul uwk

A«k«U<J (u Orl«Wr II. NWi
IU.UO Ann pM.crrd Ipw .il.r !|H.H I ik«trl <nd 2.MMJW tkwri

<par iiliw 5Dr • .hire' w* «Mrh I4t.7>0 tlum were rt*crtrt!

IUM.MII l-'.i.»l.-<

Prrfrrrrd MarL Imaiidalitci l\rt ^f,^, Ir«i«t>nili4r pri.r I. S*plrmlwr
13. H33; nJrnukk n !li>3.M i Jun I. ScpimlVr IV l«5. «J Ji
IIHI.M ik.r.illrrl — 5».*» -kj"- « CM.b.t II. I«M »id ST.'ilW .km.
M (Ivlrtcr I I . I tn.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Cnmi.li H...1 - I.II_>.3M .lurr. j. O.t.k.r II. I
H Ik-i.tN.r II. 1*4* . . . . . . . . . . . . . . . . . . . .

TIlTtl. CM'ITll >rilCK AMI SI Rl'l.l S

COVTIM.f \T I.I Vhl l ITIl -. , >«, .I/

i4T.ii1*

J1*: .'»*•



DRESSER INDUSTRIES. INC. AND SUBSIDIARIES
»««.• fmttt oa,m, it. mi u* omtir ai, iMf

Statemenls of Consolidated

CAPITAL SUiPU'S
Ot..JI..«» On.ll.IMt

k, wbhferr ftfKtMt u h> >••••• u~k M Xvtrmka I. r «

.Jm W IT.SIS Mum W ««•• J«rt «f Ikr Cu^mi,** iwwj In nrtui.
IW >S.«M f.»».. .t.rt. «t ̂ .|»l'"l "»P"T . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4W.M4 -

Dfefcmw* Iwtwm par valaw MM! r»rt «f rapjial tt^A pwrrka.«d and ca»rft»fJ
•Wtoi Ik* )>«.• . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . M.M3 U.IM

AJJHUBBnM* I* Hcl a»M<> < *•*•«« IM arrrmalt a>4 rcfMwI cIuMt and prinfly
•mi rrlMrJ r»mril .f .•p.Miar; naipaaj't al dun •! xviiiiiio . . . . — IU.U7

1UA.\CE AT END OF YEU...

EARNED SimFLlS

•UU~-.M k.,i~H«, . I f«» . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ..IH.174JM IIIIMI7*
A*l Ml \mnmt fat iWfXt......... ........................................ 4JU.IMI IJK.1C

JJ.TiTJil :i.M5.*5IDnbrt
vMrW, ^M

k-!1.75 . ikn. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . !U5» >IMU
- II.W • Ikm •• »>• ud I1JTS I. ................... Uil.IJi i»i)J»S

4 kj mkmbj tawr«*t)
.................... • • • - • • •

.
ItLiNCE AT END OF ilAI... .................... ....n^MU l»j:4J«t

St* M*«n t* <MMi«l Mwnwau.

NOTES TO FINANCIAL STATCMINTS
.W « - 41 OMMkn II. KM. Ik* C

« . « . u r M H . J M ««J lll^VNUr«<w.
•MM. ^̂ i.̂ lr ili.niuaî  Tt» lanml Wlvjr. ttCTilT wr^- li.rf.. m 1 — rm.i — I ih* anww.1 .rf «vfc «w»*H •*«UU> t«
WWW« Ml** mn.akfc. *MM *̂ rM*. *.|H*I| MHW* t»ll*.m»I *«I*WM «l *.j.l*>^ «• 1'̂ MIUM.Hi Sink •• W l*rl«4*f II. I*'**.

IMMMI I. l«>l. To* •».» Nvn.tM. ,*>< r«*<w W.U4*. TW l«*w. H. .W r**(rtr*J l̂.vk. I'.fl ̂ *«>. *l* r~.*4r. ««»**
I3VI.*:* f*rrr^Mi*« M.4" «*.**• *M* H| ih* ̂ M* «-• fe.«i .vt **>I*HI n*4*tK«.. th*4 ih* IMI-V.I-HI 4M*. *M*M<|. h> itMil I h
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Ilia III**.. • BM* p«.»Mr ^ .BHIhn *»•>*«•. •AqpM«c fc. fn *&•». TVrr.hn III* C.rt|.H*lk»* A*M l*t«* lbP.Hfrfk H*I. h*-r.

lAmMW. fr^r^HW. .« ̂ kn>« ***.. *̂ «.. >VM M trl .4 Ih* >tf.|..*l*\*«**t-tW*.iMMI*J L*h*bl. t* fcO»l I..
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l» *4JM*« I-. *.!«• **4M
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LIE PHIVr Hll!
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!,> I,..- l..,li<







«»?<0 »'P }̂ <H OOC VW13

|>jirt.>|| IK in.>IIH|MI|I.• |Hii* »'j MII

ll̂ l'M 1 "l(HM"*.'|| '""•ij v-»tr HM'|<I :f,||| »| |f( uitijj f |'Jir*"tl "Mi'"Ui|.||fliii»t.».»r jn |uu.t.tj .>\i-..ijilnti
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Cove Barium Coi
Hlii'ii, in W IV. the Mitguet Give lignum Corp.

IM-CUIIM- urn- of thf frrnu|i. Dr*-***-r Industrie? i-lrn-
tilitrd itself kith the nation'* stolid l-iriwH pru»
dim-r of burimu >ulfdi4t«: <b;iril<-' and the ot»ucr
of llit- target bit rile reserve in the country ,
Mrfgnrt Cove »u|»jdir* ap|»r<»xinulriy Mi'i of all
drilling mini material* in tin: lulled *uir>. The
ft>m|Mnyt kith principal locution* at Huu>ioti,
Texu, ami at AJuKeni* Ark., «lyu i* a leader io
tin- di'Vflupmeni of material- fur fimtrulliitK the
111 trillion |iru|>erlif4 of tuud u«d f
rirciilatiuti. Olht*r pro«|ucl> im-|udt- visco-iiy coo*
irul afirnl»> oil bu*e and oil eniul*ion mud*.
Although il ia perliap* b«*i kaown for it* drUJin

n iird'T In lia\t- it* HIjh r
in tin- fifM, .\Ugm-t Co\i-

o( drilling mud» at iip|iruxiniiil*-l* 309
lut'iiliuii.-. It uiiiinliiiu* u ?latf of faisbly-
rilling mud

Mojcabor ptodurti
and cfow for «fM/Kial eivifcin anJ military uttt.

it|i*-rui'-i
n eiifjiiicir- and to the entire

oil induflry a-* %u-ll. Land art-a at tli«-
nrl Cove plant* include!.: .\Mi<:ru, Ark-

ai-rr*; Dulan, Tt-xa,, 770 acre*; ilmiilon. 3t5.l,00
».|. ft.; V-w Iberia, La., 8,OfNI jq. ft.;
OkU., 35.1100 a<|. ft., and Srulonite d<-poiit*. T.I29
ai-rfii. The plant area for the tin Li«e* tufaii
610.000 ,«]. ft. Magnet Cove haf invvMrd >
in n*-H niiM hint-ry and etjuijiitient *i«ce
a Drr*?tT

Mogcabar ««d Mud Kit conlomi «
campl«i> !•' of iWmkali and WHO*
acc«uwi*l far pilal foiling high pM
ton. mudl.

toug l a periap* «*i aown or t* rn;
mud, tlii* prmluci account* fur leu than hall wf
.\lagiift Cuvr** buHiir^*. Tbecouipaiiy t»a» formed
in 1939 la drtrlop a larjrc dr|iuiil »f bjrilif al
Magnet O»e, IIol 5prJii|(» County. Ark. It H**

for the ntrl rooiuirrt-ial baritr pro*

fann Lafaorolory Ullmr fast Vat
lor d^*fnwWAff ffc« fiftrohon prop-
•rr**f of AUO*. This
dJtfribi4«d b/ A4ogcobor.

J E t O U M u d . i o
rvndy tt
oil mvii that "*vti oil
of the ttiju-<*-"er>lt of



'acific Pumps. Inc.
F»umb*d in 1V23 at llunliiiph-u Park. Cali-

fornia* Parifiv Pump*' original nix-mait organiza-
tion dfigufd ami built boriiunial and vrtu-il
centrifugal pump* fur irrigation «ud municipal
wuter *upply.

Mating it challenge in 19+6. Parilie built the
tifj-t liitrizouial, bigh-pr*-^ure tfntrifitjtal pump*
fur oil Jl 240- F. Hi'1 2.1MM p-i di.rharge pre-*ure,
a major iiMiiribulion to the art of rvfining. In
1937 Pacific develop*! ill cenirifugal-type flurry
pump, cftciiiidl to tbr op*T<ition of vital ratal} lie
cracking plant*. The »ynthriir rubber *n<i petro-
clirnii4*iil intlurfriet are now bfaefitiHg fron Pa-
cific** experience in handling propaite. butane,
tflhtieiic, corrosive arid* aud ullicr «wb |i«|ui<t>.

A prcrUion buill Pacific oil *»*!! plunger pump

- ii |Hi!-?it»lr i» i'!-tiiii4i>- pump lift: in I

I'iicilir Pump*, 1 111%. ha* di
(In- publii- uliliiifi and industrial »ii*aio
plan! lit-liL Pai-ilk ha-, built -HJIIII- »f lb*r lar^*l
and hi)(lic!>t prt-'Mturt; boiler feed pumpit and devel-
oped a buib-r uatt-r tinuLtiiig pump of the
verlirat l>p*' fur rirrulatinu biiiTrr water at the
bifchffl pri'^urr* ami truij>»-ralurt-* riu:f»uiilervil
in nioibrrn »ieam general in« planu. Now uader
development arr bigb-»p'-'-d lurbu boiler feed
pumpi>, duuble »uction naicr pump* and wear*
rriutunl linrr< for oil hell plunger pump*.

Sinre brrouiiiijc one uf the Dre»*er ludllfUie*
in 1910, Pad tic Pump-' prr>uiuif| ba« expandeil
from 135 to 650, About Sl.oJl.iMXJ ha* been
invested in urw building-, marhiitrn and equip-
ment al Pacific tiitee \9*tt.

Intlatlation of vcrlicof ::cliitg lower
Wul.. Cvculoiling Pump;

tltrn inl«rna/ comfcoi '.-> tf>7 r.tdintn *4u»
J Sloa« Pumpi in a nola'O/ j=i:/in« plant.

r«o totiKc fuaipl intlallmd in o pipt'ni* Italian.

H.g» C.riio.,. !..-.• : fir-
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I ) ; ( ( ' ( ) , , , (ColumbusPlant)
Specializing in llir uiiitiiifai'lurr of oil u«*ll (truilm-l- ar<* uiurkrlril lit ilf nun *»!»••• oruuniid-

|*uiiipiti£ unit* JIM! ilerrirks*. ratliu jiul Iclrviwm lion. I In llir ilrjuiiift lni,tr<l̂  ,n t'liliiinbu* are
loiMi>_ainl -tft'l btiil.lm .̂ Hit- I;!••••' |*biil Jl <|.̂ i}!M-. fur iiii|.r»tin* oil t%rll piiiupnî, . t

fiHr. O|ii«i. it a *»«*ll-iliti*i>ilir»l ii|it-rjii«>n.
Tin- Col inn bit* j*|jiil i* iiii|irm ill); ami r*|Mii<li»;;
il- trMiipHliir miio -̂cl ion >l«vl J.tHi-r-. It if 4l»ti
buiMiii|( MHT*ma»v loh.TJ jinl rj.ljf juti-riiu IW
III.- Air FUr.. Ill, »l.iii<I.inl I •!•«<> -I.. I I.ml.line-.
ilr\fl*i|ii-t| iimliT |}r«>->rr jii*|»tfi>. with iliftr ikvji-
rilflH-i) «tii'rli> lutiiii; fiHir In fi\ litm— MM- *irriî lli
tif r«*nvi*iitioiial MiJliTiaK, an* i-njo* iiif* wi*l«*
jrffftluinv. .̂ liHlilii-jtuHt* hjn- itutlt* l In-HI iilt-̂ l
fur M>r j- n-liiMtl IdiiMiit̂ -. uiriiUiic luii£jr>.
IrmL IcriiMMjh, %»jri'lmiiM-. |*i("' line »lil'-lJlii«H^
dil<l a- liKil̂ iiij; uf man* tMlirr I* )'»•''- IVxIii*'!̂  l*i>r
I lie |i* I r<>|i-iMii itiiln-lri 4fr '̂M li\ lili-f«t .IM*|
i*ilit-r nil lii-ltl -Mi'iiU otit!»•(.-. Otlit-t

r |ntii»iiift

it lrii-'-l>|»«' •iil>-lriH inn- l )..> mil*
lion |HHIII'|- r.i|Mi m .in«l li iti-H »i| Hfll |Mini|»-
iu^ nnii-. Xltliuii^li III.TO ,u (*4»luuibu!> i*

«iil iinlu-ir>. tin- I'*HII|»JII» "' t.ilt-ni .mil t%i|i.M*ii)
for hiHi-r iiLikin^ JIM) *iriii-iiir.i| -h-i-| l.ilirii-jlinti
i. l̂ir.i.liiî  ...I.I.-.I bii-iii.— (r..u. iiuiiv ,„•»,
-olltfi". Ill I'M! lit*' (%itll(iifiu- |i|j||| ttf |ili-rtt
lllill/ctl H.J J'Tr-: |<»la* . |li.|7 Ji n-». | lu- |i|j|||
4r. j In- iiM-ri'4-i-i| Ir.tiii .(JU.O ttl .() n. |M 3i.|,inl||
•ij. (i. rjiif»l«>% infill -uml- 4i hi1'
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1fp» Oft Ctnttitugot 8 :-* •••: >«d in
an tOftern food product: = ; " Trs
12.000 CfMat 12 tti 5=.;* :.• r
iwrt. Jutb'n* driven ol 3 *"'" *''•'

I \oots Connersville Blower Corp,
The nrtao pwitive bbwvr and iW P. H. ft

F. M Boon Co. Iu4 iheir iurepiitin in Conner*-
villr. Indiaiu, about l&U. lhu» br̂ inninc a b««-
HPM that carriej the Root* lunie around thf
world. Mrrprd with the Coimcririlk Blnwfr
Corporation in 1934. ibe rompany became one «tf
the Dre»Mr Indurtrir* ten year* later. The devel-
opment of the positive di*|*l*rmn'nt meter ulil*
ited the famnu* twin "fipurr-vif-hr* impeller
de»î n f»»r ihe acrur̂ le w ĴcurniM-iii »»f air and
par. Roian. pMitive vacuum pump!* hate nvmly
bern re*|etipied and are f jinine witle rrroitniliiMt
in paprr mill rervire. RtHM**i%iim«*r*villt> dcvfl-
n|H-d ihe remrifufMl btotocr JIM! *>xliau-t«r. M<»rr
llun 6flO of th*^** unii». ««MII<' »f ilwm jmi<niE tin-
Ur«i*«l A/ thin l)p«'. have IHVII built and thf trend
hj* been toward an inrrrj^d MM- i»l »uvh ri|ttip-
mrnt b» the imlu l̂n*̂  R.HH* frrrr*.

During 19SO. Root»*Conner»ville war awarded a
rontrar*! for ten eentrifu^al blower* reqoiriof
.U.OOO H. p. in elertrir motoro to drive then. Si*
of lh*«e blotter* will be rated at 2?5.0i)il ru. ft.
pt*r minuie. Prior to \\tit, tbe larpeM reairifutal
bluwer e»er buill wa« rated at 1 .̂>.<IOO ea. ft. per
minute. The hlowrr impeller*, machined from
alloy Heel fnrpntf*. Hill earh »eifh 1 1.6ft* lb*. in
ibe roiish.

wnrL. -Mr lf<l im-r |w» «ear<> apn. on a po*iti«e
i|i^pl4irni«-iii. 4\ial-flnw. *»TI-H-I^|I.' r«Hnpr«*f »r of
miii|iif il«-*i«n. Siiu-f it* ai-<|ui->ili<Hi by Drt-ĵ r in
1*) 1 1. Rinif *-<%tiiftt'r*villi' In* iiMTraiM*d il» em*
plttyntmt l«> iititff l IIJH .*00 ami il* plant area
titiw Itiljl* ^iiT.TOl} <*t|ii.ire fn-| on land jn>a of
1^ 4tf.". \VH iii»lall.ili>uM »f mJvbinery and
••*|IIMHII<-III at |{>Hii-t*«Miit<T*ville an- valued al

wo fyp* H, 4-i:;;t If fugo/ Cos
c- §=,-«•- jl'lrfy pton*.

Copoe.ly, I2.SOC C*-.' *::'' of J5 (far
goug* emtbt p/«.-;.'t *.•; i« driven of
5J7S WW.

Por'obU f/p« t-C ln«rt G=i Gcrtfrp
a 10 ff. dwol-w/i»i( fro-'*- "aim
Aioftlx 30,000 /bi Copoc.f/ i 50.000 CfH.
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C.

' FORM S-l

REGISTRATION STATEMENT
Under

THE SECURITIES ACT OF 1933

Affiliated Gas Equipment, Inc.
{Exact name of Registrant as specified in charter)

17825 St Clair Avenue
Cleveland 10, Ohio

(Address of principal executive _
,«£.

PHILIP W. SCOTT
17825 St Clair Avenue

Cleveland 10, Ohio New York 5, New York
(Names and addresses of agents for service)

Approximate date of proposed public offering: As soon as practicable after
f- the effective date of the Registration Statement

Calculation of Registration Fee

PropoMd
IBllillUIHl AnOQBt OI

Aoonxt niiiiaj oneriflf price Sffajresjate resjietrstioa
Registered permit offtriafprice fe*

$3.00 Cumulative Preferred Stock
(Par value $5040) . . . . . . . . . . 40,000 ahs. $53.00* $ 2,120,000.00* $ 212.00

Common Stock (Par value $1.00) 1,000,000 aha. $10.50* $10,500,000.00* $1,050.00
Common Stock (Par value $1.00) 50,000 ih*. $9.00* $ 450,000.00* $ 45.00

* Determined wldr for the purpose of calcaUtiaf the rtfiitntion fee.
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CONTENTS OF REGISTRATION STATEMENT

This Registration Statement comprise*—

Pages numbered I to IIL

(b) The Prospectus, consisting of 52 pages.

(c) The following financial statements:
The financial statements listed in the Index on page 32 of the Prospectus.

(d) The following exhibits:
Exhibit l(a) —Copy of Certificate of Incorporation.

l(b) —Copy of Amended Certificate of Incorporation.
2 —Copy of By-Laws.
3 —None.
4 —None.
5 —None.
6(a) —Specimen Certificate for shares of Common Stock. (To be supplied.)
6(b) —Specimen Certificate for shares of Preferred Stock. (To be supplied.)
7 * —Copy of proposed form of Term Loan Agreement.
8 —The provisions of the Prospectus appearing under the sub-caption

"Indemnification" are hereby incorporated by reference as an Exhibit
hereto.

9(a) —Copy of Stock Purchase Plan. (To be supplied.)
9(b) —Copy of form of Stock Purchase Agreement. (To be supplied.)

9(c) —Copy of Incentive Compensation Plan.
10 —Copy of Legal Opinion of Messrs. McAfee, Grossman, Taplin, Manning,

Newcomer & Hazlett. (To be supplied.)

11 —None.
12 —None.
13 —None.
14(a) —Copy of Underwriting Agreement.
14(b) —Copy of Agreement Among Underwriters.
14(c) —Copy of Selling Group Agreement.
15(a) —Copy of Agreement for sale of Assets, dated , 194 , between

Bryant Heater Company and Affiliated Gas Equipment, Inc.
15(b) —Copy of Agreement for sale of Assets, dated , 194 , between

Day & Night Manufacturing Company and Affiliated Gas Equipment,
Inc.

15(c) —Copy of Agreement for sale of Assets, dated , 194 , between
Payne Furnace Company and Affiliated Gas Equipment, Inc.

15(d) —Copy of Agreement dated , 194 between Bryant Heater
Company, Day & Night Manufacturing Company and Payne Furnace
Company and Affiliated Gas Equipment, Inc. and Reynolds & Co.,
individually and as Representative of the several Underwriters named
in the Underwriting Agreement dated , 194 between
Affiliated Gas Equipment, Inc. and Reynolds & Co., individually and
as such Representative.
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15(e) —Copy of Union Agreement between Bryant Heater Company and the

International Union, United Automobile, Aircraft and Agricultural
Implement Workers of America, Local 337, C.I.O. dated August 9,
1948.

15(f) —Copy of Union Agreement dated as of September 2,1948 between Bryant
Heater Company and International Union, United Automobile, Air-
craft & Agricultural Implement Workers of America (C.I.O.) and
its Unit Local 888.

15(g) —Copy of Union Agreement dated June 28, 1948 between Payne Furnace
Company and the Los Angeles Building and Construction Trades
Council and Sheet Metal Workers International Association, Local 108.

15(h) —Copy of Union Agreement dated April 25, 1948 between Payne Furnace
Company and the Los Angeles Building and Construction Trades
Council and the Sheet Metal Workers International Association,
Local Union No. 371.

15(i) —Copy of Employment Agreement, dated August 10, 1948, between
Affiliated G-as Equipment, Inc., and Lyle C. Harvey.

16 —None.
17 —Historical Financial Information.
18 —None.
19 —Other Expenses of Issuance and Distribution.
20(a). —Copy of Consent of Mr. M. J. Fortier. (To be supplied)
20(b) —Copy of Consent of Mr. H. N. Mallon. (To be supplied)
20(c) —Copy of Consent of Mr. W. A. McAfee. (To be supplied)
20(d) —Copy of Consent of Mr. H. W. Grindal. (To be supplied)
21 (a) —Copy of Engineering Survey of Messrs. Sanderson & Porter.
21 (b) —Copy of Consent of Messrs. Sanderson & Porter. (To be supplied)

II



Exhibit 15 (b)

AGREEMENT FOR SALE OF ASSETS

DAY & NIGHT MANUFACTUUNG COMFANY

THIS INSTRUMENT, executed this day of , 19 , by AFFILIATED GAS EQUIP-
MENT, INC, a Delaware corporation (hereinafter sometimes referred to as "Buyer") and DAY &
NIGHT MANUFACTURING COMFANY, a California corporation (hereinafter sometimes referred to as
"Seller"), is to evidence the following agreement between Buyer and Seller.

_ • PUUUINAIY STATEMENT or FACTS
t

Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of the assets, prop-
erty and business of Seller as of the close of business October 31, 1948, subject to adjustments result-
ing from operations of Seller subsequent thereto and prior to the consummation of the purchase. It has
been agreed that the consideration for the purchase will be the payment by Buyer to Seller of the sum
of $ in current New York funds, and the assumption by Buyer of Seller's liabilities as of
the dose of business October 31, 1948, as shown on a Balance Sheet of Seller as of said date, which
has been prepared at the instance of Seller and which, together with a Profit and Loss Statement of
Seller for the year ended October 31, 1948, are annexed to this Agreement and marked Annex "A."

While the purchase of the assets and assumption of the liabilities of Seller will be made by
Buyer as of the close of business October 31, 1948 (hereinafter referred to as the "take-over date"), the
date of delivery of the conveyances of Seller's assets to Buyer and of the payment by Buyer to Seller
of the purchase price and of the delivery by Bnyer to Seller of its agreement of assumption of liabilities
of Seller (hereinafter referred to as the "closing date") will be delayed due to the necessity of com-
pleting the organization of Buyer and effecting the sale to underwriters of Buyer's stock, as more
particularly hereinafter set forth, and due to the necessity of preparing conveyances, examining titles
and attending to other details necessary to be attended to after the execution of this Agreement. It has
therefore been agreed that all operations of Seller, subsequent to the take-over date and prior to the
closing date, shall be deemed for the account of Buyer, in the event the purchase is consummated.
The organization and financing of Buyer and the other preliminary work above referred to should,
however, all be completed and the purchase contemplated by this Agreement be ready to close not later
than January 31, 1949.

Accordingly, it is agreed as follows:

ARTICLE I

Sn.i.Fi REFUSENTS AND WAUANTS :

1.01. That the Balance Sheet of Seller as of the close of business October 31, 1948, and the Profit
and Loss Statement of Seller for the year ended October 31, 1948, attached hereto and marked Annex
"A", are complete and correct, have been prepared in accordance with accepted principles of accounting
consistently maintained (except as noted thereon), and fairly reflect the financial condition of Seller as of
the close of business October 31, 1948, and the result of its operations for the year ended October
31, 1948. That all liabilities of Seller as of said date are set forth in said Balance Sheet or that ade-
quate reserves have been set up for such liabilities and are reflected therein and that each commitment
of Seller in excess of $150,000 is noted therein. That since October 31, 1948, the operations of Seller
have been conducted in the usual and normal manner, that no dividends have been declared or paid
subsequent to the close of business October 31, 1948. that no unusual losses have been sustained by Seller
since said date and that the business, property and assets of Seller are in the same condition as dis-
closed by said Balance Sheet except for such normal and usual changes as may have taken place in
the ordinary course of business. That the Federal Income and Excess Profits Tax returns of Seller
for the fiscal year ended October 31, 1946 and all previous years have been examined by the Internal
Revenue Department, and that all tax deficiencies (if any) assessed as a result thereof remaining unpaid
as of October 31, 1948, are reflected on said Balance Sheet as a liability.

l.OZ That Seller has, and will on the closing date have, good and merchantable title in fee simple
to all real estate owned by it which is reflected in said Balance Sheet, free and clear of all liens and
encumbrances whatsoever, except current taxes and assessments not yet due and payable and ease-
meats and restrictions of record.

1.03. That Seller has, and wifl on the closing date have, good right and title to all other prop-
erty of every class and description reflected in said Balance Sheet and to all trademarks, trade names,

1

r



•patents, patent application! and licenses, listed on Annex "D" hereto attached, free and clear of all liens
and encumbrances whatsoever.

1.04. That no action, suit or proceeding at law or in equity is pending, or, to the knowledge of
Seller, threatened against Seller, and that no proceeding is pending, or, to the knowledge of Seller,
threatened against Seller, before or by any Federal or State commission, board or administrative
agency, wherein an unfavorable decision, ruling or finding would materially and adversely affect the
business, operation, financial condition or income of Seller; and that Seller knows of no open violation
with respect to the operations or property of Seller under any municipal, county, state or federal
statutes, ordinances, rules or regulations.

1.05. That Seller has the legal right, power and authority to sell and convey the assets contracted
to be sold and conveyed by it thereunder, free and clear of all liens and encumbrances whatsoever, except
current taxes and assessments not yet due and payable, and easements and restrictions of record disclosed
by Seller to Buyer.

, 1.06. That all the warranties and representations with respect to the title of Seller in and to any
of its property or assets shall survive the transfer and conveyance thereof to Buyer.

1.07. Buyer represents and warrants that it is now and on the dosing date will be ^ corporation
duly organixed and existing in good standing under the laws of the State of Delaware with an authorized
capital stock consisting of 40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00
each and 2,000,000 shares of Common Stock of the par value of $1.00 each.

ARTICLE II

2.01. Seller agrees to sell, convey, transfer and assign to Buyer all of its business, assets and
ptoperty as of the clow of business October 31, 1948, and Buyer, subject to the conditions and provi-
sions of this Agreement hereina/ter expressed, agrees to purchase the same as of said date, and as
consideration therefor to pay to Seller the sum of $ in current New York funds, and to
assume all of the liabilities of Seller shown on said Balance Sheet or for which reserves have been
set up on said Balance Sheet (provided, however, that liabilities not shown on said Balance Sheet but
reserved for shall be assumed only to the extent of the amount of the reserve set up therefor) and any
and all liabilities of Seller incurred subsequent to October 31, 1948 and prior to the closing date, except
such liabilities as Seller is prohibited by this Agreement from incurring.

2.02. The transaction contemplated by this Agreement shall be consummated at

at the close of business on the closing date which shall be such date as shall be fixed by Buyer by
written notice to Seller specifying the closing date not leu than three full business days prior to such
date; provided, however, that the closing date shall in no event be later than February 28, 1949.

2.03. In the event that the transaction contemplated by this Agreement is consummated, it is
understood and agreed that all of Seller's operations subsequent to the take-over date and up to and
including the closing date will be deemed for every purpose to have been conducted for the account
of Buyer, and Buyer shall be entitled to all the profits and will bear all the losses incurred during said
period, subject to the provisions hereof.

2.04. It is understood and agreed that if, upon the final determination of the Federal income tax
liability of Seller for the fiscal year ended October 31, 1948 and all prior years it should transpire that
the amount of the liability for such taxes set up on said Balance Sheet plus the amount of the reserve for
such taxes set up thereon shall exceed the total amount of such liability as of October 31, 1948 as finally
determined, then Buyer shall, promptly on such final determination, pay to Seller the amount of any
such excess.

ARTICLE III

3.01. On the closing date Seller will deliver to Buyer appropriate instruments of such kind and
character as may be necessary or expedient to evidence and to effect the conveyance, assignment, sale
and transfer of the business,-property and assets of Seller to Buyer pursuant hereto and will place
Buyer, its officers, agents and employees in full possession and enjoyment of all of the property, assets
and business of Seller. Seller shall pay all proper documentary stamp taxes applicable to such convey-
ance, assignment, sale and transfer.

3.02. Without limiting the generality of Paragraph 3.01, Seller will deliver to Buyer on the
closing date, duly executed by Seller, the following instruments:

(a) Deeds of general warranty, embracing all of the real estate of Seller owned in fee simple,
conveying the said real estate to Buyer and warranting good title to the real estate thereby conveyed,



WMOOUCCD AT H$ NAHONAb

free and clear of all liens and encumbrances whatsoever except current taxes and assessments not
yet due and payable, and except easements and restrictions of record.

(b) Instruments of assignment and transfer of all leases of real estate of which Seller is
Lessee and conveyance* of all other interests in real estate owned by Seller other than those described
in (a) above.

(c) Assignments and transfers of all bank deposits (save to the extent that same are repre-
sented by outstanding checks of Seller), all funds in transit, all notes and accounts receivable, and
all other contracts, commitments and chose* of action whatsoever.

(d) Assignments and transfers, in appropriate form for recording in the United States Patent
Office, of all trademarks and trade names owned by Seller or to which it is entitled, including all
trademarks and trade names listed on Annex "B" hereto attached.

1 (e) Assignments and transfers, in appropriate form for recording in the United States Patent
Office and the respective foreign patent offices involved, of all patents, domestic or foreign, and all
applications therefor owned by Seller or to which it is entitled, and all licenses owned by Seller,
whether as Licensor or Licensee, including all patents, patent applications and licenses listed on
Annex "8" hereto attached.

(f) All cash on hand and all tenuities, certificates of stock and evidences of indebtedness
owned by Seller, together with properly executed transfers or endorsements thereof.

(g) Bills of sale embracing all machinery, equipment, inventory, supplies, furniture and all
other property of Seller of every kind and description and wheresoever situated, excepting only such
property as shall be conveyed to Buyer by other instruments of conveyance specifically mentioned
in this Article HI.

(h) All books of account and records of Seller, provided, however, that Seller's duly authorized
representatives shall have access to same at all times during regular business hoars.

3.03. All such deeds, conveyances and instruments of assignment and transfer shall be submitted to
Counsel for Buyer for inspection, prior to the delivery thereof, and shall be subject to the approval of
Buyer's Counsel

3.04. Subject to the conditions hereinafter expressed, Buyer will, concurrently with the delivery to
it of the conveyances and instruments of assignment and transfer hereinbefore in this Article III
described, pay to Seller in current New York funds the sum of $ , and will deliver to Seller
at such time an appropriate instrument or instruments in writing, duly executed by it and in form as
approved by Counsel for Seller, of assumption of all of the liabilities of Seller as of the close of business
October 31, 1948, if and to the extent that the same are reflected or reserved for on said Balance Sheet,
Annex "A" and any and all liabilities of Seller incurred subsequent to said date and prior to the closing
date, except such liabilities as Seller is prohibited from incurring by the provisions of this Agreement

ARTICLE IV

4.01. Seller agrees that, pending the closing of the transaction contemplated by this Agreement, ii
will conduct its business in the usual manner, will not make any abnormal commitments, will not waivi
any rights of any substantial value and will not enter into any transactions or dispose of any of it
property other than in the usual and ordinary course of business except with the written consent o

I Buyer first had and obtained.
4.02. Seller agrees that it will not declare or pay any dividends or make any other distributiu

upon its capital stock subsequent to the date hereof and prior to the closing date.

4.03. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will not mak
any single capital expenditure of over $25,000 in amount or any capital expenditures in excess o
$100,000 in the aggregate, except with the written consent of Buyer first had and obtained and excep
for expenditures committed for prior to November 1,1948.

4.04. Seller agrees that it will not, subsequent to the date hereof and prior to the closing dat<
increase the salary of any of its officers or pay or accrue any bonus or other extraordinary compensatio
to any of its officers or salaried employees, except as provided in the existing Incentive Compensatio
Plan of Seller.

4.05. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will mad
no charitable contribution in excets of $1,000 except with the written consent of Buyer first had an
obtained.



ARTICLE V

5.01. The obligations of Buyer to consummate the transaction contemplated by this Agreement are
subject to the following express conditions precedent:

(a) That prior to the dosing date Buyer shall have sold an issue of 1,000,000 shares of its
Common Stock of $1.00 par value at such price as shall net to it not less than the sum of $8,000,000
and shall have received payment in full therefor, it being understood and agreed that Buyer will use
its best efforts to issue and sell to such underwriting group as may be selected by it, said issue of
shares of Common Stock of Buyer on or before the closing date at such price as shall net to it the
•um of at least $8,000,000.

(b) That prior to the doting date Buyer shall have sold an issue of 40,000 shares of its
$3.00 Cumulative Preferred Stock of $50.00 par value at such price as shall net to it not less than
the ram of $ and shall have received payment in full therefor, it being understood and
agreed that Buyer will use its best efforts to issue and sell to such underwriting group as may be
selected by it, said issue of share* of $3.00 Cumulative Preferred Stock of Buyer on or before the
closing date at such price as shall net to it the sum of at least $

(c) That prior to the closing date Buyer shall have consummated a Loan Agreement with
insurance companies aggregating a borrowing in the amount of $4,000.000.

(d) That no material transactions shall have been entered into by Seller, other than trans-
actions in the usual course of business, between October 31, 1948 and the closing date, except with
the written consent of Buyer first had and obtained; that none of the property or assets of Seller
shall have been disposed of during such period except in the usual course of business; that no
abnormal commitments and no single capital expenditure in excess of $25,000 or capital expendi-
tures in excess of $100,000 in the aggregate shall have been made between the date hereof and the
dosing date, except with the written consent of Buyer first had and obtained and except for ex-
penditures committed for prior to November 1, 1948.

(e) That there shall have been no material adverse change in the condition of Seller, financial
or physical, other than loss of or damage to physical properties, or the use thereof, fully cotn-
pensable under insurance in force at the time between October 31, 1948 and the dosing date.

(f) That on the closing date no action, suit or proceeding at law or in equity lhall be pend-
ing, or, to the knowledge of Seller, threatened against Seller, and that no proceeding shall be
pending, or, to the knowledge of Seller, threatened against Seller before or by any Federal or
State commission, board or administrative agency, wherein an unfavorable dediion, ruling or find-
ing would materially and adversely affect the business, operation, financial condition or income of
Seller.

(g) That Buyer shall have received the opinion of Counsel for Seller, Messrs. McAfee,
Grossman, Taplin, Manning, Newcomer & Hazlett (which opinion shall be rendered at the expense
of Seller), and the opinion of Counsel for Buyer, Messrs, Townsend and Lewis, to the effect that
all necessary corporate action has been taken by Seller, its Board of Directors and its shareholders
to authorize the execution and delivery of this Agreement and the consummation of the transaction
contemplated thereby in accordance with the terms, conditions and provisions thereof, and that upon
the execution and delivery thereof this Agreement will constitute the legal and binding obligation
of Seller.

(h) That Seller shall have made available to Messrs. Townsend and Lewis, Counsel for
Buyer, all material contracts to which Seller is a party, including, but not by way of limitation,
all leases, mortgage instruments and instruments of conveyance of title to real or personal prop-
erty of Seller, all documents pertaining to the organization and continued existence of Seller,
minutes of all meetings of the Board of Directors and shareholders of Seller, and all other perti-
nent information reasonably requested by Buyer or Messrs. Townsend and Lewis.

(i) That Buyer shall have received, at the expense of Seller, the opinion of Counsel for
Seller to the effect that Seller has good right and title in fee simple to all real estate which it
purports to own free and dear of all encumbrances whatsoever, except current taxes not yet due
and payable and easements and restrictions of record.

5.02. Compliance with the provisions of Subparagraphs (a), (b), (c) and (d) of Paragraph 5.01
hereof shall be evidenced by the certificate of an executive officer or officers of Seller to be delivered
to Buyer upon the closing date concurrently with the delivery of the other instruments and documents
to be delivered to Buyer on said date pursuant to the provisions of this Agreement
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ARTICLE VI.
6.01. Seller will take all necessary corporate action to carry out and complete its voluntary

dissolution and liquidation and to effect its withdrawal as a foreign corporation from the several states
in which it is qualified to do business as a foreign corporation, as promptly as is reasonably practicable.
Seller will give prompt written notice to Buyer when all of the foregoing actions shall have been taken,
and will cause its Certificate of Dissolution to be filed with the Secretary of State of California, and its
several Certificates of Withdrawal to be filed with the respective Secretaries of State of the States where
it is qualified to do business as a foreign corporation, upon and pursuant to the written instructions of
Buyer. Seller will also, at the request of Buyer, furnish its written consent to the Secretary of State of
California to the incorporation under the laws of the State of California of a new corporation to be formed
by Buyer having the name "Day & Night Manufacturing Company."

6.02. All notices required or contemplated by this Agreement if for Seller shall be mailed or
telegraphed to Seller addressed as follows: Day & Night Manufacturing Company, Shamrock Ave., at
Duarte Ave^ Monrovia, California, attention Mr. W. J. Bailey, Jr., President, and if for Buyer shall be
mailed or telegraphed to Buyer addressed as follows: Affiliated Gas Equipment, Inc., 17825 St. Clair
Avenue, Cleveland 10, Ohio, attention of Mr. L. C. Harvey, President

6.03. This Agreement may not be assigned by Buyer except with the written consent of Seller
first had and obtained.

IN WITNESS WBEICOF the parties hereto have caused their respective corporate names to be signed
and their respective corporate seals to be affixed by their respective proper officers thereunto duly

In the presence of: .

AFFILIATED GAS EQUIPMENT, INC.

By . . . . . . . . . .
Prendtnt

(CoaroaATE SEAL)

Attest:

Sicriiary

In the presence of:

SEAL)

DAY & NIGHT MANUFACTURING COMPANY

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
President

C Attest:

Secretary
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ANNEX "A"

ACCOUNTANTS' REPORT

Board of Directors,
Day & Night Manufacturing Company,
Monrovia, California.

We have examined the balance sheet of Day & Night Manufacturing Company as of October 31,
1948, and the statements of profit and loss and surplus for the year then ended. Our examination
was made in accordance with generally accepted auditing standards, and accordingly included
such tests of the accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the accompanying balance sheet and related statements of profit and loss and
surplus present fairly the financial position of Day & Night Manufacturing Company at October 31,
1948, and the results of its operations for the year, in conformity with generally accepted accounting
principles which, except that charges for overall management services were discontinued as of
October 31, 1947, as outlined in Note A to the profit and loss statement, have been applied on a
basis consistent with that of the preceding year.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22,1948
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ANNEX "A" (Continued)
BALANCE SHEET

DAY & NIGHT MANUFACTURING COMPANY
October 31. 1948

ASSETS
Current Assets

Cash ..................................................... $ 360,763
Accounts receivable—trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,164,407
Leu reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,908 1,137,499

Account receivable—affiliated company . . . . . . . . . . . . . . . . . . . . 512
Inventories—at lower of cost (principally average cost) or

replacement market:
Finished products and parts . . . . . . . . . . . . . . . . . . . . . . . . . . $ 553,174
In-process products and parts . . . . . . . . . . . . . . . . . . . . . . . . . . 258.143
Raw materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,032,592 1,843,914

Total Current Assets . . . . . . . . . . . . . . . . . . . . . . . . . $3,342,688
Other Assets

Miscellaneous receivables, etc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,914

Property, Plant, and Equipment—at cost less reserves for
depreciation

Land and land improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 45,129
Buildings .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 237,805
Machinery and equipment, etc . . . . . . . . . . . . . . . . . . . . . . . . . . . . 878,891

$1.161,825
Less reserves for depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 312,501 849,324

Deferred Charges
Prepaid insurance, deferred taxes, etc. . . . . . . . . . . . . . . . . . . . . . 57,706

$4371.632

LIABILITIES, CAPITAL STOCK. AND SURPLUS
Current Liabilities

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 378.776
Notes and accounts payable—parent and affiliated companies 553,140
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . . . . . . . . $ 259,144
Taxes, other than taxes on income . . . . . . . . . . . . . . . . . . . . 59,641
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,072 339,857

Federal taxes on income—estimated . . . . . . . . . . . . . . . . . . . . . . . . 523,411

Total Current Liabilities . . . . . . . . . . . . . . . . . . . . . . $1,795,184

Capital Stock and Surplus—Notes A and B
Capital stock:

Original preferred stock, par value $10.00 a share:
Authorired and outstanding 15,000 shares . . . . . . . . . . . . $ 150,000

7% preferred stock, par value $10.00 a share:
Authorized and outstanding 17,500 shares . . . . . . . . . . . . 175,000

6% preferred stock, par value $10.00 a share:
Authorized 32,500; outstanding 16,375 shares . . . . . . . 163,750

Common stock, par value $10.00 a share:
Authorized and outstanding 5,000 shares . . . . . . . . . . . . . ^ 50,000

$ 538,750
Earned surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.937.698 2.476,448

$4.271.632
—-——•

Nott A—All ontitandinc abara of capital itock at October 31, 1948 were owned by Drewer Industries, Inc.
Not* B—Diridends on tht varioui claaiei of capital itock were in arrears at October 31, 1948, u follows:

On orifinal preferred Mock—41.10 a share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $16,544
On 7% preferred (tock — 1.10 a i h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19J01
On 6% preferred itock — S3 a a h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.480

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $51,325
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ANNEX "A" (Continued)
STATEMENTS OF PROFIT AND LOSS AND SURPLUS

DAY ft NIGHT MANUFACTURING COMPANY
Year ended October 31, 1948

PROFIT AND LOSS

Net sties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 9,058,615
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,254,948

$ 2303,667
Selling, engineering, general tad administrative expenses—Note A 1,434,494

9 1,369.173
Other income:

• Interest earned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 179
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,365 6,544

$ U75717
Other deductions:

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,801
Loss on disposal of depreciable assets—net . . . . . . . . . . . . . . . . . . 1,634
Miscellaneous ............................................. 14,596 22,031

Profit Before Federal Taxes on Income . . . . . . . . . . . . . $ 1,353,686
•

Federal taxes on income:
Provision for the year—estimated . . . . . . . . . . . . . . . . . . . . . . . . . . $514,000
Adjustments for prior years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1304 515,804

Net'Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 837,882

SURPLUS
Earned Surplus

Balance at November 1, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,146,216
Add net profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 837,882

$ 1,984,098
Deduct cash dividends paid:

Original preferred stock—$.99 a sha re . . . . . . . . . . . . . . . . . . . . $ 14,956
7% preferred stock— .99 a share ................... 17,449
696 preferred stock— .85 a share. . . . . . . . . . . . . . . . . . . . 13,995 46,400

Balance at October 31,1948 . . . . . . . . . . . . . . . . . . . . . . . . $ 1,937,698 B

Note A—Charce to thu company for overall management ferric** of Dreiaer Industries, Inc. (parent company)
waa discontinued u of October SI, 1947.

Note B—Oindeadl on the variont clauct of capital (tock were ia amart at October 31, 1948, as follows:
On original preferred stock—SLID a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $16.544
On 7* preferred stock — 1.10 a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . I9J01
On o% preferred stock — .93 a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,480

Total ........................................................ ISU2S
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ANNEX "B"

DAY & NIGHT MANUFACTUMNG COMPANY

United States Patents

Description
Burners for Hydrocarbon Gases . . . . . . . . . .
Burners {or Hydrocarbon Gases ..........
Burners for Hydrocarbon . . . . . . . . . . . . . . . .
Flues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Internal Flues for Hot Water Heaters ....
A Combined Valve and Thermostat . . . . . . .
A Cabinet for Wall Furnace or Similar

Article . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sectional Steam Boilers . . . . . . . . . . . . . . . . .
Down Draft Diverters ..................
Gas Heaters ...........................
Metal Screens . . . . . . . . . . . . . . . . . . . . . . . . . .
Radiant Mantles . . . . . . . . . . . . . . . . . . . . . . . .
Radiant Mantles . . . . . . . . . . . . . . . . . . . . . . . .
Overhead Gas-Fired Radiators and Re-

flectors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Piteni
No. Date of Pitent

2061561 November 24, 1936
2061562 November 24, 1936
2220247 November 5, 1940
1991788 February 19, 1935
1948064 February 20, 1934

D133465 August 18, 1942

D134409 November 24, 1942
2196102 April 2, 1940
1925744 September 5, 1933
2331950 October 19, 1943
2421743 June 10, 1947
2263432 November 18, 1941
2280061 April 21, 1942

2439038 April 6, 1948

ExpiritionDatc
November 24, 1953
November 24, 1953
November 5. 1957
February 19. 1952
February 20, 1951
August 18, 1956

November 24, 1956
April 2, 1957
September 5, 1950
October 19, 1950
Tune 10, 1964
November 18, 1958
April 21, 1959

April 6, 1965

Australian Potent}
CM Burner . . . . . . . . . . . . . . . . . . . . . . . . . . . . 101801
Burners for Hydrocarbon Gases . . . . . . . . . . 113569
Improvements in or relating to radiant type

heaters and mantles for use in radiant
type heaters . . . . . . . . . . . . . . . . . . . . . . . . . 112028

Burner for Hydrocarbon Gases . . . . . . . . . . . 102567
Improvements in or relating to heating ele-

ments ............................... 116923
Improvements in or relating to heaters . . . . 120197

November 3, 1936
September 3, 1940

December 28, 1939
November 3, 1936

May 9. 1942
June 23, 1943

November 3, 1952
September 3, 1956

December 28, 1955
November 3, 1952

May 9, 1958
June 23. 1959

Canadian Patents
Burners for Hydrocarbon Gases . . . . . . . . . . 395997
Flues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 358216
Gas Heating Apparatus* . . . . . . . . . . . . . . . . 397879
Gas Heaters . . . . . . . . . . . . . . . . . . . . . . . . . . . 423587
Radiant Mantles . . . . . . . . . . . . . . . . . . . . . . . 429885

* One-half interest to Dmy & Night

Improvements in or relating to heaters

April 22, 1941
June 2, 1936
Julv 8, 1941
November 7, 1944
September 11, 1945

Mexican Patents
42767 October 29, 1943

April 22, 1958
June 2, 1954
July 8, 1958
November 7, 1961
September 11, 1962

October 29, 1958

New Zealand Patents
Gas Burner . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Burner for Hydrocarbon Gases ...........
Burners for Hydrocarbon Gases . . . . . . . . . .
Improvements in or relating to radiant type

heaters and mantles for use in radiant
type heaters* . . . . . . . . . . . . . . . . . . . . . . . .

Improvements in or relating to heating ele-
ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Improvements in or relating to heaters . . . .
* One-half interett to Dir & Night

76911 October 28, 1936
76912 October 28,1936
83732 August 28, 1940

82865 January 4, 1940

85761
87063

May 19, 1942
June 10, 1943

October 28, 1952
October 28, 1952
August 28, 1956

January 4, 1956

May 19, 1958
June 10, 1959

Metal Screen
Great Britain Patents
.... 594618 June 8, 1945 June 8, 1961

Argentinean Patents
Container Resistant to Corrosive Elements
Improvements in or relating to heating ele-

ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Improvements in heating apparatus . . . . . . .

52455 August 11, 1941

54609 February 5, 1943
62430 December 16,1947

August 11, 1956

February 5, 1956
December 16, 1962



ANNEX "B" (Continued)

DAY & NICHT MANUFACTURING COMPANY

Linde Air Products Company

Harry £• Hagenbuch

(Mrs.) Marie Dolan White

Harper J. Ransom? Company

New Jersey Zinc Company

Patent License Agrtementt
Date of License

November 4,1947

October 29,1947

January 1,1947

July 30, 1946

September 26, 1944

Description
License to use "Heliarc Welding

Process".
Non-exclusive license covering "draft

control means for gas heaters".
Exclusive license covering "Circulating

Liquid Cooler".
License and rental agreement covering

electrostatic spray paint process and
equipment

Non-exclusive, royalty-free license to
use Patent No. 2035380 pertaining
to zinc treatment of iron and steel
articles. Patent expires March 24.
1953.

^

10
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ANNEX "B" (Continued)
DAY ft NIGHT MANUFACTURING COMPANY

Trademarks — Registered or Applied For

Water Heaters— Bailey, Day & Night, Crest, Day and Night Immersion, Heatwave, Liberty,
Triangle, Twin Flue.

Water Coolers— Day and Night
Space Heaters — Day and Night, Leetro-Glo, Panelray.

11
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BRYANT HEATER COMPANY

DAY ft NIGHT MANUFACTURING COMPANY

PAYNE FURNACE COMPANY

SANDERSON * PORTER
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si WILLIAM STREET. NEW YOHK a c..it7»o....

August 10, iniS

DKESSEB INDUSTRIES, Iso.,
HOC Terminal Tower,

Cleveland, Ohio.

GENTLEMEN:

At your request we made an examination nf the businesses anrt properties of Rrynnt
llenter Compnny, Cleveland, Ohio, and Trier, Texas; Day & Night Manufnctiiriii!; Company,
Monrovia, California; and Pnync Furnace Compnuy, Bcverly Hills, Cnlifnrnin, nil inniin
facturcrs of vnrious types of healing devices, principally of (be gas tired type. Th<>s<!
Companies aro wholly-owned subsidiaries of Dresser Industries, Inc., nnd constilule the (Ins
Appliance Division of that Corporation.

The purpose of our examination was to study Ibe position nnd prospcels nf n cninlminlinn
of the properties of the three snlwidinrics under the ownership nf n now company In lie fni moil.
Wo understand the change of ownership is to he Accomplished liy the sale to (he piiMic <-r

common stock in the new company.

The scope of our examination included review of the history, development, nnd remit
finnnrinl record of each of the Companies; n study of (he products nf cnch nnd nn iNS|>i'Hion
of all manufacturing facilities; a study of the competitive situation in the gns fired applinnei;
industry; and nn analysis of the dealing fuel silnnlion in the Uniteil Stales, with pnrl i i ' i i lnr
emphasis on the probable future supply nnd price rclnlionsliip of nnlnrnl <;a5i n<i rniMpnri'il
to other fuels for widespread residential use. During the fours'' nf tiur cx.-iiiiin.-iliuti, »•<•
discussed the nlTnirs of (lie Companies nilh nil of their principal nfhVrrs nnd nllii'inls; n>v i i>u i - i l
the competitive and industry sitnntion with the nmiinKin!; direrlnrs of Irndi! nssuriHliniis,
representatives of floveriinicnt departments such as The Biirenn of Mines of The l)i>p;u lincut
of the Interior, nnd the Federal Power Commission. We nlso visited nnd inlcrvicu-iMl f lu-
managers of several of the Companies' branch offices and dislrilnilnrti, and disciiK-ifd l l n >
general features of Ibe gas npplinncc industry with rrspnnsihlc nlTirials nf several i m p o i l n n t
public utility companies in the United Slates. In ndditinn, we linre drawn ii|i»n nnr own
experience in mailers relating to natural gns supply, transmission, nnd d is lr i ln i l inn ;m<l
upon our many years of experience in examining businesses including several in t in- l irnf i in;
industry.

Our conclusions regarding the Companies' financial records have lii'en hased in lart ' i- part
upon information obtained from their officials partly as from Ilieir liook; and rif.dd , :mt| in
part upnn reports of audit by certified public nirniinlanls.



We made no andil or any examination of legal or tax matters or of lilies to or owncrsbip
of property.

For convenience of reference elsewhere borcin, tbo Companies mentioned nbove arc
referred to ns "Dresser", "Brynnt", "Day & Night", and "Pnyne".

SUMMARY AND CONCLUSIONS

Summarizing the more important cowlnsions nnil recommendations, \vliicli nrc set forlb
with tbcir respective bases elsewhere in tbis report, we arc of the opinion Uni t :

Bryant Heater Company, Diiy & Xighl Manufacturing Company,
and Pnyne Furnace Company arc well established in tlic sna-
fued appliance hueinc;*; their territorial coverages and lines
of products arc generally com|iletncnlnry; in response to the
large postwar demand for housing, sales of tlic Companies'
products increased m.-rfccdly; tbis together with high prices,
has resulted in increases in sales from an average of about
$4,800,000 in tbo years 1!K!7 to 1040, lo an estimated $31,000,000
in the current fiscal year: the prospects for continued successful
operation arc good.

The Companies have constituted the Ons Appliance Division of
Dresser Industries. Inc. since the acquisition of Rryant in 10."!:!
and of Day & X'ight ami Payno in 1945; inasmuch as each Com-
pany has been operated by a virtually autonomous organization
the change to nev: o mership should present no serious manage-
ment or organizational problem;.

The fine reputation of tlic Companies' products is largely trace-
able to intensive research and engineering; continuance of such
technical development of such products should be the keystone
of the new company's operating policy.

Tbe future progress of the Companies will probably bo closely
related to the use of manufactured, natural, and liquefied petro-
leum gases as domestic and commercial heating fuels; the con
Tcniencc of usage and the steadily improving price relationship
to other fuels holds good promise that these gases will increase
in public favor as fuels in the future.

There is an adequate supply of natural gas available at the sources
in this country, hut the extension of distribution lines is now
impeded by ll ie lack of steel pipe; as steel becomes available the
consumption of natural gas should increase dining the next few
years unless progress is interrupted by war or by a serious

Tbe use of liquefied petroleum gases for foci baa Increased mark-
edly in the last 20 years, but present and prospective price* seem
to limit tbcir nee to appliances of small pis consumption such
us domestic cooking, water heating, and refrigeration. Although
these fuels meet a definite need where piped gas is not available,
the present outlook is to cost and prospective nsage places
them secondary to manufactured and natural gas as domestic
beating fuels.

The Companies together produce a complete line of gas-fired
residential healing and \vntcr heating equipment.

The general talcs policies and methods of distribution of the Com-
panies' products are basically sound and should provide a good
foundation for continued expansion of talcs volume and terri-
torial coverage; the home office supervision of distributors'
selling activities is well ordered and should prodncc good results
under most competitive conditions.

Bryant Heater Company has augmented its productive capacity
by subcontracting the mannfactnre of about one f i f th of its prod-
ucts since the war; tbis practice has enabled the Company to
attain a great increase in sales volume without the delay of
awaiting new plant construction, lint subcontracting involves
additional costs tot inspection, freight and handling, and for
profit to subcontractors.

Elimination of all or part of present subcontracted operations in
the interest of better operating convenience and improved profit
margins would require enlargement and rearrangement of
Brynnt Healer Company's Cleveland manufacturing facilities;
additional office S|HICI* is needed, particularly so if (lie Hryant
location is Fclecle-l as headquarters for the new owning com-
pany; the fixed capital requirements for these improvements
and additions would he about $750,000.

Working capital has been provided by the retention in the bus!
nesses of a large portion nf earnings and by cash advances from
the parent Company; in connection with the transfer to new
ownership current borrowings from Dresser have lici-n repaid
with the proceeds «if a commercial hank loan of $2,HSO,000. The
amount of additional working capital presently needed for cur-
rent business is about $2,2.V),flflO; if during HiBflest three to fivi-
years not more l inn half of net minings is distributed as divi
den<N and sales volume ami profits increase us eipcclcil, no
further working capital should be required.



CORPORATE HISTORIES THE PROPOSED NEW COMPANY

Bryaat Heater Company

This business was organized in Cleveland in 1903 and lias been engaged in tbe manufacture
and sale of beating boilers nud furnaces, mostly of the gas-fired type, since that time. In 1933
the business was incorporated under tbe lairs of Ohio and nil of tbe Common stock was obtained
by Dresser Industries, Inc. in return for financial assistance which Dresser undertook to
provide. As pnrt of Ibis arrangement Preferred stock was issued to tbe former holders of tbe
Common stock. Tbe Preferred shares were retired in 1939. Errant was tbe first subsidiary
of Dresser Industries, Inc. in tbe beating appliance field.

In 1946 nn additional manufacturing building was leased in Tyler, Texns, and began tbe
manufacture of domestic water heater?, a new product with Br) ant Heater Company.

The proposed new company is to be incorporated to purchase tbe assets and assume I1'
liabilities of Bryant Heater Company, Day £ Night Manufacturing Company, and Pay
Furnace Company. We understand the proceeds of securities sold to the public will lie use.
to purchase tbe businesses. We are informed that a long term loan will be obtained from
private sources to provide fixed capital for plant expansion and additional workihg capital.
The amounts due Dresser for seasonal working capital advances already have been repaid
from the proceed* of commercial bank loans made by each of the companies in June 1948
totaling $2,850,000.

The plan of tbe new Company is to operate each of tbe businesses as a Division of tbe
new Company. There are to be no major changes in management, and essentially the same
organizations which have successfully managed the Companies in recent years will continue
in the same positions.

Day A Night Manufacturing Company

This business was started at Monrovia, California in 1909 br William J. Bailey, the present
Chairman of tbe Board of Directors. Its first products were Solar water beaters. In 1911 the
business was incorporated under the laws of tbe State of California as Day & Might Solar
Heating Company, and acquired Mr. Bailey's patents and rights.

Tbe capitalization was changed from time to time and in 1922 the corporate name was
changed to Day & Night Water Heater Company. The business of the Triangle Water Heater
Company was purchased in that year.

All of the outstanding Preferred and Common shares of the Company were acquired by
Dresser Industries, Inc. in April 1945 in exchange for Common stork of Drraser.

Payne Furnace Company
This business was started in 1!)14 as a sheet metal shop by E. W. Paync and his son, E. L.

Payne, under the name E. W. Payne and Son. It was originally located in Los Angeles, bnf
increasing demand for larger quarters forced the remoral to Beverly Hills in 1921, where it is
still located. In 1922 tbe business was incorporated under California laws under tbe name
Payne Furnace and Supply Company. In 1937 it was reorganized as a new corporation named
Payne Furnace and Supply Company, Inc. The capitalization was changed several times.
In 193T the assets and business of Electrogas Furnace and Manufacturing Company, a
co-partnership, were purchased for cash, but after a few years of unsuccessful operation this
business was discontinued.

The acquisition of the business by Dresser Industries, Inc. in February 1945 was accom-
plished by the purchase of its net assets. These assets were then transferred to a new company
known ns Payne Furnace Company, the entire capital stock of which has been owned by
Dresser Industries, Inc.

Tbe trade names, product identities, and relations with trade channels and buying public
will remain virtually unchanged, and the new Company will thus avoid disruption* of busi-
ness relationships whieb are costly to build up.

Tbe past operating practices of the Companies present no serious conflict which would
militate against continued successful operation under new ownership.

Under Dresser ownership the Companies, pursuant to a policy applicable to all Dresser
o|>erating divisions and subsidiaries, hare made annual payments to Dresser for managi-mer
services. These payments, which we understand arc based on the sales of each sulisiiliii
amounted to $205,000 for the fiscal year 194G, (320,0110 for 1947, ami t222,S5fi in (he first oi» -
months of the current fiscal year. Under combined o|>cra!ion without the aid of Hie Dresser
organization, the Companies will probably have some additional expenses nltriliulnlilf In tin;
joint operation, but we believe they will fall short of these amounts and that a substantial
part of these discontinued payments may be looked upon ns additional earning power avail
able to tbe business as a result of the new ownership.

In general, we think the proposed plan is sound, and since it makes little or no lOinnqe in
businesses that have heretofore operated successfully, there is ample reason to e*|»>i-t '""
tinned success.

PRODUCTS

The three Companies moke many sizes and types of units for different operating o
but they may be broadly classified into two mnin cnlngiirion, healing i!i|ni|imi<nt n
beaters. Other products, unimportant in volume, include water coolers, ov:i|»iraliv
industrial burners, industrial heating devices, anil r:ni!;e nvi>n lighters. All "f Hi" ('
specialize in gas-fired units with a few models di>siirni>d fur oilier fuels. Km <•
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comparison of each Company's line, wo prepared the table below showing the principal
products made by each:

PRINCIPAL PRODUCTS

Brr.nl D«r * Nifht Piy««
Haltr Muwfunninf Punuu

Company Company Company

Boilers—cast iron .......................................... i

Air furnaces—cast iron—gravity.............. x

Air furnaces—east iron—forced air.......... x

Air furnaces—steel—gravity .................... i \

Air furnaces—steel—forced air................ x

Floor fnrnnccs—steel .................................. x

Room healers ................................................ x x

Wall healers .................................................. x x

Unit hcntcrs ................................................. x

Conversion bnrncrs ...................................... x

Water healers ................................................ x x

Water coolers ................................................ x

Evaporative coolers ...................................... x

While the above table would seem to indicnte considerable duplication, close analysis
shows that the products arc largely complementary in the matter of style, price range, and
capacity. Bryant, which originated in Cleveland, has developed its line principally to meet
the demands of the relatively cold climate of the northeastern and middle western slntes;
Paync and Day & Night, both Pacific Coast companies, have designed their products for the
lighter heating requirements of that area with emphasis on small heaters to warm one or
more rooms during: the colder uonia of the day. Water heaters arc of the same general design
in both Companies. Brynnt, because of its location in the highly industrialized northeastern
area is the only one of the Companies making nnil healers used in industrial and commercial
and institutional buildings.

In the course of our investigation we interviewed many distributors, drillers, and others
well informed on gas appliances nnd found that the products of all the Companies enjoy an
excellent reputation in the trade; and ninny of them are regarded as (lie best in their field.
Some of the newer products have not y.-t attained such acceptance, but we think it is significant
that we found no material criticism of the products.

Brynnt is reported to offer the mn«t complete line of pus fired dealing nnd water heating
equipment in the industry; while we could not specifically cheek this report our investigation
tends to confirm it.

Tbe lines of products are varied nnd meet many applications but in the strict sense none
of I lie lines contains every type of gas-fired appliance. We do not submit this as a fault or
weakness. The Companies have been successful with their present lines and we sec no reason
for apprehension becanse they do not offer one or another appliance. Probably the most widely/*
used gas appliance not now in too lines is the cooking range; others are the gas refrigerator
and gas incinerator. We moke no recommendation regarding the addition of new products;
we think it highly important that new products be considered from the slnndpoint of potential
direct profits rather than from intangible collateral advantage;, such as completeness nf (In-
line, or "leader" aspects of a product which might provide the opportunity for sales of other
products to the same customer.

We were well impressed with the results of the engineering research and development
activities of the Companies, which have contributed much to the standing of present products;
continuance of snvh product development is the best assurance of leadership in the field.

CONDITION OP THE INDUSTRY

The gas-fired appliance industry in this country started over 40 years ago nnd developed
at a moderate rale ntil large supplies of nalnral gas became available subsequent to I OS).
Manufactured gns has been nil important factor during all of these years, hut the greater
volume and lower price of natural gns have given the gas-fired appliance industry an impetus
which manufactured gas could not do principally because of the higher cost. The consumption
of natural gns for domestic purpose*) hns increased particularly over the last 25 years MI-
HUM e and the present backlog of approved pipe line projects registered with the Federal I'mvcr
Commission indicates a largo, additional quantity of gns \vliicli will become available In con
snnicrs when the shortage of steel for pipe lines is alleviated. Also, during the last Mm-,.
years or more them has been a marked incrc.-se in the cost of other fuels such as coal ami
fuel oil, with a resultant narrowing of the differential in cost nf natural gas over coal ami
fuel oil; in some instances natural gas is cheaper than the other fuels fur domestic ronsiiiiiptiini.

There arc many manufacturers engaged in (he production ami salt; of onn or more nf the
Companies' products, but none offers the complete line represented by the three Coiii|i:iniei
under review. An excel census of the gas appliance industry would be. difficult to make luv:ur e
of the large numbers of manufacturers «ho produce on n local or limited territory basis, nflcii
in connection with the manufacture of other non related products. Aiming the more important
producers in the indnslry there are about 15 making forced nir cast iron gas furnace*, ,'I.j in
the forced air steel ;ns furnace hiisinc?1*, "') manufacturers of gravity gns furnace*, 15 mann
facturers of gns boilers, 10 of gas uni t dealers, and about l!0 producers of gas conversion
burners. Gas water healers arc made by mure than .Tl manufacturers, Hour furnaces liy alionl
25, and space healers by about 40. f-nrfaee dunlins!ion Corporation, American I tadialnr and
Standard Sanitary Corporation, the I.eniiot Knrnacc Corporation, Inc., Itcznor Mann^ichiri ic;
Company, Rheem Manufacturing Company, and Dearborn Stove Company are among the
most important competitors of the three! Companies. Many manufacturers entered Hie iml i r - l i v
after the recent war, hut these, include several small organizations not evpe, jenc..,| in l h < *
business who arc reported to be inadctpintcly equipped and financed. We are relialily in to i m«l
that many of lliem are hnving difficulty obtaining steel nnd other materials.

Domestic healing units of the types made by Hie llncc. Companies are punl , . , ,,| , . i i t , , ,
for new buildings, for replacement of old furnace'- , or for renovation and m » d e i i i i / . - i l i < > n .,1



existing buildings. Inasmuch as the largest proportion of units is for use in new building
projects the progress of the industry is closely related to the progress of bousing construction.

The housing construction industry was limited during the war to only a small proportion
of the prewar volume. The number of new dwelling units in non-farm areas, as reported by
the United States Government, is shown below for four periods; Cue first period from 1923
to 1927, the second from 1936 to 1941, the third period during the war from 1942 to 1945, and
the fourth period from 1946 to an estimate of 1943:

1923.................................................. 871,000
1924.................................................. 893,000
1925................................................. 937,000
1926.................................................. 849,000
1927................................................. 810,000

1936.................................................. 319,000
1937.................................................. 336,000
1938.................................................. 406,000
1939.................................................. 515,000
1940.................................................. 603,000
1941.................................................. 715,000

1942.................................................. 447,000
1943.................................................. 350,000
1944.................................................. 169,000
1945.................................................. 247,000

1946............................................... 796,000
1947.................................................. 849,000
1948 (estimated).......................... 1,000,000

The above table indicates the relative activity of the now housing market and if 1,000,000
units are completed in 1948 it will constitute a record, even exceeding the previous high mark
of 937,000 in 1925. The government restrictions on residential const met ion during the war
years set up a large demand for new houses, still unsatisfied. Various Government Depart-
ments, real estntc operators, and others connected with the building industry have undertaken
to forecast the future of residential construction durin; the next few years. Their estimates
vary from 750,000 units up to more lli.m 1,000,000 units per year. We call attention to the
fact that construction of even 750,000 units would sti l l represent a substantial volume which
hns been reached only a few times in the last quarter century. We are of the opinion that
residential const ruction will continue nt high levels for the next five years or more and we
would expect the Companies to maintain sales somewhat in proportion to construction
activities.
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In addition to new construction there is a substantial volume of sales for replacement
purposes. This business probably requires more selling effort because old furnaces, if pntclied
and repaired, can be made to operate for long periods even though they may not be nt Ilicir
best efficiency. As new appliances become more readily available dealers will be in n better
position to solicit replacement business and ire would expect it to be obtained in large volume
when the pressure of aew construction is relaxed.

The proposed extensions of natural gas mains also constitute an additional soles oppor-
tunity for the Companies. From July 1,1945 to May 15, 194S the Federal Power Commission
had approved applications for new natural gas pipe line construction estimated to cost ovci
$1,400,000,000. A large proportion of these projects has not been completed because of the
serious shortage of steel pipe. As and when pipe becomes available many communities nil)
be served with natural gas for the first time and the supply to others nil! be augmented. If
approximate present price levels an maintained it is reasonable to expert conversion of mnny
installations to natural gas. Further, if the upward trend in prices of coal ami fuel oil continue?,
natural gas should enjoy a clear cost advantage in some localities even at relatively low levels
of monthly consumption.

The cumulative effect of a large program of residential construction, the long deferred
replacements of old heating systems, and the projected expansion of natural gas distri l inl ion
offers a favorable sales opportunity for the gas-fired appliance industry for the next several
years.

COMPANIES' POSITIONS IN THE INDUSTRY

Each of the three Companies enjoys a position of leadership in nil of the important lines
of products they manufacture. They all have excellent reputations in the trade ami their
products have wide consumer acceptance.

Brynnt, Day & Night, and Pnyne were founded 40, 39, and 34 years ago, respectively, enrh
being a pioneer in its Held. All bare applied special emphasis to the development and market-
ing of gas-fired heating equipment and hnvc kept in good position to reap benefits of new mar
kets as opened up by the introduction and distribution of new supplies of nntur.il gas.

Not considering the war yean, when production was confined largely In manufacture of
war materials, the Companies' trends of combined sides hnve lx>cn consistently upward over
the past years. The average for the four years 1037 to HMD inclusive was almnt if l , s i»t , iKKl
Sales in 1947 were $23,950,000 ami the 1943 volume is estimated at $31,000,01)0. Thr great
increase in volume has been brought nhnnt by increased housing, higher prices, and the in lro
duction of new products.

The average combined sales in tlic four prctvar years compared to the I luce year postwar
average is in the ratio of approximately one to five. This growth is continuing at Hie pipconl
time in spile of limitations on the use of natural 3.13 imposed hy public ut i l i t ies licc-iuse of
limited pipe line en purity—————————————————————————————————————

A substantial proportion of tho production of flryniit water heaters i« sold to a MM'.;).'
nationwide distributor under the hi t ter 's brand name; these healers differ s l ight ly f i ' t m the
regular line. This has provided a means of inptdly olilainiii!; in i t ia l production in MI!, l a n i i a l
volume in the new plant, and it appears tha t the business hns been taken on a ;i!r f ; i - h . i •
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basis. The Bryant management is conscious of the desirability of increasing the proportion
of its water beater output through regular channels.

The Companies' present strong positions are largely due to tbeir having been important
producers before the war. They wore able to reenter the market promptly with well engineered
products, with tb» same established distributor, jobber, and denier channels which they had cul-
tivated before the war.

While there is greatly increased interest shown by dealers and consumers in gas beating
appliances, the Companies are aware of the importance of those markets that are not served
with gas, and are developing equipment for use with fuel oil in such areas. Other new products
for use with gns as well as other fuels such as summer.winter nir conditioners, air coolers, wall
furnaces, and large volume water beaters are being studied and developed in the engineering
departments.

BUSINESS AND FINANCIAL POLICIES
Prior to acquisition by Dresser each nf the Companies bad grown from small beginning*

more or less as personal businesses. Before the war none of the Companies bad antes niiirh
in excess of $2,000,000 per year and could thus not be considered large enterprises. Their
businesses had been successful. Brynnt I'nil encountered fiimncinl difficulties in the depression
of 1933 when closed banks were forced to liquidate obligations of their customers. At that
time Dresser acquired the Common stork of Bryant mid bos since controlled its financial poli-
cies. Obligations to closed banks were eliminated and rehabilitation of the Company was
accomplished by the continuing supply of working funds by Dresser under conditions which
might not have attracted independent investors or lender* of money. In 1939 Bryant owed
Dresser au accumulation of principal and interest amounting to $749,300 which represented
the funds advanced since 1933. This amount was cancelled by Dresser and transferred to
Bryant's capital surplus. Meanwhile, seasonal borrowings have in the main been provided
by- Dresser with the result that Bryant has been able to operate more flexibly (linn it might have
if it bad been under the restrictive control of investors or lenders of funds who might not have
had the long term interest in the Company as did Dresser. For completeness of the record
and not as an indication of Bryant'x fliiniu-i.il policies it is noted that, in connection v.-ilh Hie
proposed transfer to new ownership, advances by Dresser for short term working capital use
have been refunded tbrougb bank loans amounting to $1,2.VI,000.

Since 1933 Dresser advanced $749,500 as permanent capital to Bryanl, and withdrew as
dividends $757,346 up to May 31,1949, during which time the net worth of the business increased
more than ten fold. In addition to these dividends Bryant has reimbursed Dresser for
"Overall Management" in recent years, as follows:

Year ended October 31, 1946 ....................................................... $132,000
Year ended October 31, 1947................................ ....... ....... 1fi3,000
Seven months ended May 31, 1P49.............................................. 9fi,202

Management payments by Day & Night and Payne have been as follows:

Year ended October 31, 1946.........
Year ended October 31, 1947..........
Seven months ended May 31, 1943..

Dir«
NI|M

$87,000
92,000
60,345

Paync

$4fi,000
71,000
31,700

All such payments were based on the sales volume of each subsidiary.

Bryant has resorted to no other commercial borrowings for its regular business, hut
daring the war years of 1942 through 1945 it incurred special bank debt to finance the large
amount of war work which it handled on a subcontracting basis.

As the Companies' products and competitive position were gradually improved, the
general financial policy bai been one of prudent application of funds where there was the
greatest hope of financial return. Expenditures for manufacturing facilities have been carefully
controlled and improvements and replacements seem to have been made wisely. In the recent
venture into the hot water heater business Bryant avoided the investment of large sums for
land and buildings by leasing on a favorable basis n building designed especially for its needs.
The conservative policies of Bryant have served the Company veil in reestablishing it on a
strong financial basis. They could well be used as a guide for the future.

After tha recent war Bryant bad more business than its plants could handle. In order
to retain as much of tbia business as possible, it embarked on a policy of subcontracting
the complete manufacture of certain of its products. Experience hud been gained in Miltron
tracting when Bryant was engaged in war work. It has been of great benefit to the Company
by enabling it to increase sales and profits without large expansion of plant and equipment.
The Company lias been fortunate in obtaining suitable subcontractors and has skil lfully
managed their operation through inspection procedures, furnishing all or part of material*
required, and generally assisting tliem in improving manufacturing technique. Allliouirh
subcontracting has the advantage of providing manufacturing capacity, additional expenses
are involved in inspection, administrative supervision of procurement, and other details, as
well as in freight and material handling. Freight and handling expense will probably increase
in the future because it IMS been found necessary more frequently to ship finished products
from subcontractors to Cleveland for reloading- with other products in mixed carln.ii|<: an
ordered by distributors. During the recent periods of material shortages the Company could
adjust its shipments to meet its own convenience, but ire arc informed by the iiian.i!;<>iiii'ul Ilia'
this freedom of action is diminishing a* competition becomes more prevalent in Die indit«ti y.
In addition to the inherent extra expenses involved in subcontracting as ineiiliiiiieil above,
there is the profit paid to subcontractors. It is impossible to determine the tola) amount tit
these extra costs without a careful cxaniinalinn nf the hooks and records of Hie subcontractors
and a detailed study of the Company's internal records. The management estimates thai thew
extra costs currently amount to several hundred thousand dollars pel year. .Should it In* ilcemeil
desirable to reduce the proportion of subcontract in;; by enlarging the Company's maimf.-iclmiir,'
facilities, we would recommend that it be carried only to the extent that full and ciiiilimicil «•;,•
of new facilities is reasonably assured. Peak demands which may Iw expected to i l imi i iKh if
and when the present volume of new housing eonslriielinn declines could lie met hy
subcontractors.

The management of Payne and Day & Might has been under the general ilii-crliim ,,r
Dresser for only about three years. Except for the difficulties of oMainin; materials HIM
period has been one of generally lii'li business act ivi ty in which sales were easily ol,i,mi,-iM<'
c.t prices which would permit operation at a profit. Seasonal working capital c|. M I ; M I < | ; h.ni.
been met by advances from Dresser and, as in the ease of Itryant, working mpil.il aili.-iiu-"•:
have been repaid from the proceeds of commercial bank loans of $f>50,!KIO lo liny & Ni^hl,
and $I,O.V),OnO lo Paync. These loans, together with similar loans made by I ' ryanf, .-1111.111111
to $2,850,000.

In accordance with the general policy of Dresser, the three Companies liave fullnn-ed i
plan of incentive compensation for Hie nlfirers and officials nf (he <'iiiiipauies »bo r .- i i iy t in ' M-



sponsibility of management and derclopment. Tbe plan provides (bat 10 per cent of the net
profits of each Company after all taxes shall be set aside each year for distribution to members
of tbe organization as directed by each Company's Board of Directors.

As a basic policy, tbe Companies do not extend long term credit to customers. In a few
instances where it was to tbe Company's advantage to have distributors well stocked with its
products tbe Company has arranged for special credit terms, but these are the exception rather
than the rule and we are informed that the field forces are not permitted to deviate from the
Company's regular terms and all special arrangements must be approved individually by
the President and Secretary-Treasurer.

A special instance of tbe genera] policies with respect to materials is in evidence at Bryant
in the purchase of steel. When the prospects for obtaining steel during the last two or three
years continued to get worse, tbe Brynnt management was resourceful in establishing n source
of steel ingots which were rolled into sheets to meet the Company's specifications. This required
considerable special work in procuring scrap iron for tbe converting company, but the tonnage
acquired through this source has been of help in maintaining a continuous supply of finished
steel needed for fabrication. At tbe present time not all of the ingots arc used by the Company,
but they are readily disposable if not needed.

SALES POLICIES AND METHODS

Tbe three Companies have been operated for (be last three years as tbe Ons Appliances
Division of Dresser Industries, Inc. Each Company has been operated as a separate sub-
sidiary, but all are under tbe general direction of Dresser.

The basic snles policy is to offer a reasonably complete line of appliances using gas, for
the most part, as a fuel. Although some of the products are designed for use with clectricit-'
or fuel oil the Companies as a group should be considered primarily in the gas-fired appliance
field. Tbe Companies do not sell identical lines of products and do not cover identical snles
territories although in many lines tbe sales territories and products are complementary.

Export snles have not been important to nny of the Companies, and thorn is at present
little indication that they will become nil important part of the business in the near future.

Bryant Heater Company

The sales organization is headed by the Vice President in charge of sales, who also acts
as Sales Manager, and reports directly to t!ie President. An Assistant Manager of Sales also
serves as Manager of tbe Advertising and Snles Promotion Division. There are three sub-
divisions of the sales department: Market Research, Sales Engineering, mid Liquid Petro-
leum flas Snles, each beaded by a Manager. These five, together with nine others in subordi-
nate position?, and a small staff to handle clerical and stenographic work constitute the home
office sales organization.

The national market is divided into 43 snles districts, of which 35 are served by inde-
pendent distributors, seven by branch offices nf the Company, and in the case of the Pacific

•Q

Coast region consisting of California, Oregon, Washington, Nevada, Idaho, and Dlnb, by the
sales organization of Payne Furnace Company.

Tbe Company does not require distributors to represent Bryant exclusivity, but it grnr'
distributors exclusive territorial franchises and honors such franchises by refraining f
selling direct to others in their territories. Sales are made to distributors at uniform discoi. .
from published list prices and tbe distributor offers lesser discounts to bis dealers and rctni,
outlets in proportion to their purchases.

Typically, the owner of a distributorship is the active manager of bis business and in tbe
majority of cases tbe word "Bryant" is included in tbe distributor's firm name tucb as Bryniit-
Williams Company in Pittsburgh or Bryant Gas Heating Company of Cincinnati.

Tbe Company carries on • national advertising campaign through tbe media of popular
magazines with wide circulations, as well ai through trade papers and by direct mail to
over 25,000 dealers. In addition, promotion pieces and dealer materials are included in tbe
moderate expenditures which are budgeted annually. The sales promotion campaigns are in
many cases localized in distributors' territories and conducted in cooperation with tbe dis-
tributor who pays • proportionate ibare of tbe cost.

Tbe general policy of enlisting tbe interest and support of distributors in well conreived
local sales campaigns, and particularly the distributor's participation by sharing in the costs,
is conducive to good relations with distributors, and the sb.-iring of cost by them nixlonlil
edly has tbe good effect of controlling such expenditures. Also, in our opinion, such n phn
providing for local emphasis as needed is susceptible to effective use in programs pointed at
territorial or product expansion under circumstances wbicb could not justify fully nntiunnl
campaigns.

In addition to tbe sales organization for handling the regular lines of heating units, •
version burners, water beaters, etc., largely for domestic installations, the Company bns l
other smalt sales divisions. The Industrial Division sells direct to users. Tbe Range Lighter
Division makes direct sales to range manufacturers. Tolnl sales volume of these two small
divisions amounted to about two per cent of total sales in 1U47.

Payne Furntce Company

Sales are under tbe direction of the Vice President-Assistant Oeneral Manager, wlm reports
to tbe President-General Manager. The former has supervision over the Wholesale Sales
Manager and the Sales Engineering Mnnnger, as wel l :is Sales Planning Analysis, .-mil . \ i lver
Using and Sales Promotion activities. lie is also in charge of Public Relations ami lias supn
vision over the Traffic Department.

Wholesale sales are bandied by ten regional soles managers operating oat nf I ho main
office, each reporting to the Wholesale Sales Manager. The principal sales outlets accounting
for about one half of total sales are jobbers, utility companies, and dealers mi (lie l':icific
Coast; the remainder are located mainly in the western nnd southeastern parts of Hi'* miinlry
Bryant products are sold by Payne in six of the far western stales.

Payne nlso operates its own branch offices for retail *iilcs, service, and healing i i i - f a l h l i . m ;
in five suburbs of Los Angeles. Snles through Ihese five stores amount to a | i |> i "x im. i l . !••



fifteen per cent of total Pay*e sales. Each of these retail stores w.tb its service facilities
ha, a branch manager who reports to the Manager of Retail Operations, who m turn reports
to the President. In order to carry on tbe installing and servicing operations, light sheet metal
fabricating shop, are maintained at tbe ve.ail branches and a fleet of 56 trucks is «»ed » the
operation" In addition to salesmen In the retail branches, a force of mechan.cs » employed
to service equipment. This service is rendered under annual service contracts requiring tnree
service inspections per year for a fee of $10.00.

Tbe Company publishes a list showing net prices to dealers. Sales to jobbers,
dealers and uliliiies are made at discounts from tbU list depending on the class in which tbe
account is rated as to volume of piirchnsos. Sales to the Company's retail stores are made by
tbe Wholesale Division in substantially the same manner as they are made to the jobbing trade.

At tbe present time nil cost of advertising and sales promotion is borne by the Company
and is budgeted at approximately three per cent of gross sales.

Day ft Might Manufacturing Company
All sales product research, and development activities are under the Vice President in

charge of Sales and Development. This officer, who reports directly to the President and
General Manager. has n manage, of Sales Promotion and Advertising, and an as.islant Director
of Sale, toth reciting direc.lv to him. The Chief Engineer who is directly responsible for
prodnct design' research ami development, also report, to the Vice President ,n charge of
Sales and Development.

Two product divisions, four regional sales divisions, and the service manager for the
Los Angeles area report to the Assistant Director of S,..es. The operating staff consists of
seven men with headquarters at the factory and 23 men m the field.

Products of this Company are sold direct to over 750 dealers in the Los Angeles area and
too*™! stributor, throughout .he United States; Now England, the .id.ll. Atlant.c state,
Ohio West Virginia, and Kentucky are not covered. Sale, in the Pacific Const state, account
for over half of the total sales volume.

Sales promotion and advertising programs appear to be moderate and adequate.

General
The sales organization, of the three Companies appear to be well staffed with capable

and eY, e^eed person,,,! and these, together with the distributors branch office, and de.ler
o o" "ions adeqimtelv represent the Companies in the terntoues served. The present

f« « g^tioHS ore evidently ..-are of tbe changing natural gnssi.ua.ion, and re.bze
that increasing sales opportunities will cmne with the new go, transmission lines. The Com-
panies Z be prepared not only wi th home office talent, but also in tbe fie d to meet the
' Ppo't,mUies arising. on, the inc.ense.l volumes of natural gas to be supplied m temtones
MOW served, and the" introduction of gas into newly opened consnmmg areas.

The impending changes in the market outlook for gas appliances as Ibcy may be realized
H.J' X use of natural «. are factor, more or less located in the gas-fired appliance

industry. The tremendous increase in bousing construction which occurred when materials
were released from wartime controls bad tbe practical effect of eliminating tbe usual com-
petitive forces in the industry. Sales could be made almost at the manufacturer's choice as
to delivery dates, product assortments, and price. Tbe great demand for gas appliances for
new construction has also bad tbe effect of deferring a large amount of ordinarily normal
renewal and replacement installations. Home owners have been forced to defer extensive
renewal or repair work in tbe face of such a persistent demand from builders of new homes
who were forced to all sorts of methods to obtain beating equipment for new structures.which
could not be occupied without it.

Wo are informed by the management of tbe Companies and have learned from other
sources in tbe trade that they detect evidences of a return of competitive conditions to n
lesser degree, bnt of the same nature as prevailed in the industry before tbe war. If general
industrial production continues at high levels and is not upset by war or a serious economic
depression, we think the industry will continue to experience a gradual return to previously
normal competitive conditions. The demand for gas appliance, is still high and it will
probably remain high for the next few years, but we think the Companies should he nn the
alert to adjust their sales activities to changes as rapidly as they are detected. Even if the
present high demand for new bouses should decline, there is a continuing opportunity in the
gas appliance industry for replacement and modernization installations. Sales organizations
must be educated and guided in advance of these changes as a safeguard against the lethargy
which is often induced when competition is relaxed. We think the Companies' sales executives
are aware of the conditions mentioned herein and would expect thru, to respond promptly to
changes. The organization, sales policies, the products, and the distribution cliniinoh arc nil
in a position to take advantage of future opportunities; competent sales management should
not find it difficult to guide these organizations in the future.

PLANTS

Tbe Companies conduct manufacturing operations in five locations in four cities as follows:

Company

Bryant Heater Company.....
Bryant Heater Company....
Bryant Heater Company....
Day ft Night Manufacturing

Company.................................... Monrovia, C.il.
Pnyne Furnace Company....

Approximate
Floor Space

Locilkm Squire Peel

Cleveland, Ohio St. Clnir Avrmun III.OHO
Cleveland, Ohio London Road...... fili.lHK)

Tyler, TI-MIS ................. ............

Beverly Hills, C.':il. Hi.t,<KH>

The Cleveland-London Road and I lie Tyler Innd and l>iiil<lin<rs arc Kiwi f n u n «I |MM :
The oilier plant, mo owned mid at Ixilh Cleveland St. Clnir Av«iui» ninl M r > m o \ i . i l h > • < • • • i
ample' land for expansion.



Tbe Cleveland St. Clair Avenue Plant of Bryaut consists principally of one story steel
frame brick buildings with monitor roof construction. Tbe adjoining office and engineering
buildings are mostly tiro stories high. The buildings are all in good condition and have been
well maintained. Tbe plant is served by a railroad siding from the New York Central Railroad,
and tbere is ample space for loading and unloading of motor freight trailer units.

Tbc machinery and equipment in this plant arc suitable and well arranged. Tbe heavy
castings are machined, assembled, and tested with a minimum of transportation. Sheet steel
is cut and formed, and finished on a monorail system. Tbe heating elements with control
mechanism are assembled and tested on a production line.

In a separate department research and development work is carried out Tbe instru-
mentation and other facilities of this unit seem well adapted for the effective expansion and
improvements of products.

Elimination of all or part of present subcontracted operations in the interest of better
operating convenience and improved profit margins would require enlargement and rearrange-
ment of this plant; addition.il office spnce is needed, particularly so if the Bryant location ia
selected as headquarters for tbe new owning company; tbc fixed capital requirements for these
improvements and Additions would be about $730,000.

Tbe Cleveland-London Road Plant of Bryant consists of two large manufacturing buildings
and one office building with an ample fenced trucking yard. It is served by a siding from tbe
Nickel Plate Railroad. Tbc buildings are old, but are adequate for the light manufacturing
operations and storage purposes for which they are used. This plant contains little heavy
machinery and the present arrangement of conveyors, assembly tools, and handling equipment
is suitable for tbe units now being assembled in this plant.

The Tyler riant consists of a new building erected especially for Brvnnt by the Tylcr
Foundation. Tbe building was completed and operations begun in September 1946. Tbe
equipment is adequate and tbc arrangement of tbe plant is efficient and well conceived for
quantity production of water beaters.

Tbe Day & Night Manufacturing Company's plant at Monrovia was erected in 1925 and
additions were made from time to time. The more important buildings are of concrete and
steel construction. Less important building?, such as warehouses and maintenance sheds arc
of corrugated sheet metal on wood framing. At tbe time of our examination a two-story rein-
forced concrete building was under construction. It will provide 22,400 square feet of floor
space to be used partly for warehousing finished stock and partly for office and display pur-
poses. In addition to its own buildings, tbe Company rents a nearby one-story brick building
and some smaller auxiliary buildings aggregating 7,700 square feet for its Engineering
Department and research laboratories.

The Monrovia Plant is equipped with modern stamping and forming presses and an
extensive line of welding equipment especially adapted to the welding of senms and beads in
water beater lank shells. Galvanizing facilities are also operated at tins plant.

The Paync Furnace Company's plant in Bererlv Hills consists mainly of one story brick
buildings. It is served by a siding from tbe Pacific Electric Railway Company. Tbe office

building is of two-story construction and contains showroom facilities in addition to tbe general
offices of the Company. Tbc manufacturing buildings are in good physical condition and the
machinery and equipment arc principally of standard type* generally used in sheet metal
fabricating.

ORGANIZATION AND PERSONNEL

Although the companies have been operated as separate entities, each with its own organi-
zation, tbe management of all has been coordinated by 41 r. Lyle C. Harvey, who held the
positions of Vice President of Dresser and President of Bryant; as of July 21, 1918, be
resigned from tbc former position.

The Bryant organization hat been under the same general guidance nt least since l!'3.'l
when Dresser Industries took control of tbc Company. Day & Night and Paync were purchased
by Dresser in early 1945 and bare tbus been under joint coordination slightly over three years.
Tbc former management of these two Companies are still active in the management.

The Bryant organization is simple in type with the, officers responsible for the major func-
tions of sales, production, and finance reporting directly to the President, who is also General
Manager. This staff has been adequate for past operations, but with the imjiending change in
ownership, and tbc increasing responsibilities to be centered in Mr. Harvey, there will pi nimbly
be a need for rearrangement of tbc responsibilities of the executive sin IT of Hryant. We
discussed this problem with Mr. Harvey who is fully cognizant of it. We do not think it is
urgent but it should be reckoned witb in tbe near future.

The Day ft Night and Payne organizations are largely the snme groups which operated
the two Companies before they were purchased by Dresser in 1945. They have been coordinata'
by Dresser supervision and inter company relation!) arc cooperative and constructive. In hot
Companies the organizations are small and simple in type. We were well impressed with tin
caliber and apparent competence of tbe officers and officials.

Inasmuch as all three Companies have been operated by separate autonomous organir.n
tions, tbe change in ownership should not affect the local organizations or present serious
management problem*.

The labor forces arc drawn from local areas around the four cities in whiHi l ln> Com
panics operate factories. Relatively few of the operations require n high degree of skill ami tlm
Companies have bad little difficulty in obtaining an adequate working force in peaei-liniM.
Relations witb labor are reported to have been on a satisfactory basis.

EARNINGS

During tbe period from 1930 to May .11, 194!! the three Companies reported profits in iwh
year except 193S when two of the Companies reported a In"*. Sales and profits i ln i in i ; MM- n:ir
years were abnormally high when the Companies were for the must part engaged in «; ir wen I:,
but the postwar operating report!! show substantially holier sales ami dollar p r - > l i t i l imn



any of the Companies enjoyed before tbe war.
for each of tbe Companies during the period:

The following table sbows soles and net profits

1936
1937 ... .........
1938 ......... ...
1939..........
1940
1941............
1942.............
1943............
1944............
1945
1946.............
1947
1918.............

NttSiki
i —— ThooMnd* d Dol

DIT*
Bryuit Night
1,465 762
1,808 1,109
1,433
1,854
2,085
2,405'
9,814

31,319
24,852
23,896
9,153

11,986
8,876

1,054
1,244
1.363
2,052
1.373
2,987
6,085
7,700*
5.254
6.784
5,981

im —— >
PajrM
1,255
1.G02
1,530
1,693
2,101
2,458
1.672
3,106
2.S6S*
2,013"
3,161
5,178
2.966

N«t Profit!
^Thouintdi ol Dollirt-,

Di,*
Btrut NltM Pijnw

105 57 84
29 76 79

(107)
145
113
138
371
743
5s:»
870
466
927
4~l

21
52
36
32
7:1
50

121
139
140
634
582

2
52

113
126
60
72
r>4
31

159
510
73

Percentages N«t
,-ProBttoNe«S«tel-,

D.r*
BiTlnt Ni|ht P«ym

72 75 6.7
1.5 69 4.9

(7.5)
78
69
57
38
2.4
2.1
36
51
7.7
4.8

23
4.2
4.1
25
3.9
1.7

2.0
1.8
2.7
93
97

.1
3.1
54
5.1
36
2.3
2 2
1.5
5.0
98
2.5

(8 mouths)"*

Note: Abore data are ihr-wii far »(i{irokiBatelT een|nriil>lo Riral |.«imK
•To mmttltt •( l*r>l Jt»r.

•• Nile •ralhi of *Mit jnr.
••• DM U iraMKil •Mtnllmi of <ke buiinrvn, uki in lln liltrr moiilhi of Ike ««cal jar «i« Mfher th»

l> Ikt nrlier «nUi.

As in many businesses, because of tbe short period since tbe war, (lie innny irregularities
of material supply, and readjustment from wartime activities on tbe one band, and Ibe pent up
demand for tbe Company's products on the other, the earnings record since the war may not be
a reliable basis for estimating tbe future profit potential of each of the Companies. Earnings
during the war years should be disregarded as an indication of the potentialities of tbe Com-
panies' regular business because operntions were almost entirely on war materials in no wise
related or similar to tbe Companies' regular products. The longer term record of earnings
indicates that the businesses arc established on sound bases. Both before and since the war the
percentage of net profits to sales of all of the Companies bnve been moderate. They hare not
been so high as to invite marginal competition and, except for an occasional year, they liave
not been unduly low.

Annexed hereto are exhibits B-l, B-2, B 3, statements of Income and Profit and Loss
of Bryant, Day 4 Night, and Payne, respectively, for various periods from 19HG or 1938
through M.iy 31,1948. These exhibits show the substantial increase in soles volume occasioned
by war work principally from T943 through 1945 and the return to normal business after that
year at sales levels substantially bighci1 than before the war. As mentioned elsewhere in this
report, the increase in sales is due to higher prices, new products, and greater volume in response
to the exceptionally large housing construction program, which has been under way in this
country during the last tbree years. The demand for all of tbe Companies' products continues

at high level. Combined sales for the fiscal year 1947 were $23,949,000, and the management
estimates sales for the current fiscal year ending October 31,194S at $31,300,000 and net profits
after Federal taxes at about $2,500,000, compared with $1,890,000 in 1947. Such estimated
earnings represent about eight per cent of estimated sales, which is about the snmc as was
earned in the previous fiscal year. Tbe fiscal year 1947 was the first year of operation of ...
Bryant's water beater plant at Tyler, and thus did not reflect the potential production '
throughout the year; operationa of Tyler for tbe first seven months of tbe current liscal yrnr
are reported to be 58 per cent greater than in the same period of 1947. In our opinion, the
Company'* estimate of sales and earnings for the year ended October 31, 1943 is reasonable.

As staled elsewhere herein, the business nf the Companies is derived both from nrw
residential construction and replacement of existing installations. Prospects for continuance
of a high level of business in these fields for several years are good. Even though more
intensive competition may be expected as materials become more plentiful, we believe the Com
panics can look forward to a continuance of good business for several years, unless general
business conditions should be adversely affected by a serious depression or international
political disturbance.

WORKING CAPITAL REQUIREMENTS

Except for large increases in sales volume since the recent war the Companies' regular
financial operation* do not involve complicated problems of working capital. Snlcs arc made
on short term credit, no deferred payments or extended terms are ordinarily accepted. The
seasonal working capital requirements for accumulation of inventory in the early months of
each year can ordinarily he met with short term commercial bank loans.

Tbe average working capital of the combined Companies at the beginning and cud of tlir
fiscal year ended October 31,1947 was $4,31)8,000; working capital ns of .hum 30, I!)IS as show,
on Exhibit "A" was approximately $6,000,000. Sales for tbe year ended Octoln-r 31, I'll?
amounted to about $24,000,000 with an indicated turnover of win-king capital on tin' basin of
sales of about five times. The management is of the opinion (hat this rale of turnover ID (cup
rapid and that a rote of four times would be more reasonable. On the basis nf estimated sales
of $31,000,000 in tbe current fiscal year tbe required working capital would thus )»• nlimit
$7,750,000 or about $1,750,000 more than was on band on .June 3D, 1!UM. On the basis Hut bank
loans of $2,850,000 are scheduled for repayment during the remainder of 1948 and Hint sales
are expected to increase during tbe next few years, it appears Hint additional working capital
will be needed to make up the current estimated deficiency pins nn additional amount In I'manee
tbe greater sales volume. After 1948 it is to bo expected that a portion of net c ; i i i i i > i < ; ; w i l l
be retained in tbe business for working capital purposes and if dividends ,iri> limile,) („ n,,i
more than one-half of net profits we think the provision of additional working capital in th.-
amount of $2,250,000 will meet the Company's needs.

In order to effectuate certain consolidation of operations now |x-i formed by siilx-nnli :i.-lni s
for Bryant it will probably become necessary wi th in the next one or two years to expand H U I H I
facturing and warehouse facilities at the Hi van) St. Clair Avenue Hunt Addi t iona l »||i«-
space is needed now, and the need will become more acute if the Hi ;an t loc.ilinn is sele. ted i
tbe headquarters of the new company. U'o discussed theso additions and i i i i | > i < i v c i i i ' nl, •nil.
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the management and believe that their estimate of $730,000 would provide enough addition*!
facilities to accomplish the desired change in subcontracting and provide the needed office
space.

The above estimates of required capital are based on the continuance of the present baai-
nesses with essentially the same lines of products. They do not provide for the addition of
major lines of new products not now manufactured by the Company or for any major expansion
of the businesses into new industries or new methods of distribution which might require sub-
stantial additions to working capital.

Yours very truly,

ft POUTER
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EXHIBIT A

BRYANT HEATER COMPANY
DAY ft NIGHT MANUFACTURING COMPANY

PAYNE FURNACE COMPANY
Combined Balance Sheet at of June 30, IW«
Data Furnlihed br Drener tnduitrln, Inc.

ASSETS
CtWMT ASSETS:

r.«h _ _
Attotmli Receivable— Trade __ __.„...... _ ...„....._........„........„..,

InvmtOflU!

Raw M»t«Mi and S«i0Hei.........._.........._.............,..........._.. .

Flit* Amrl :

L«i Reaervei (or DttrcciMioa >nd A*nrtitalnn. ....................
TOTAL Fun Aiutl ___ ..................... __ .......

Otrnm CHAKCI:
Prepaid Insurance. Deferred Tamel, etc .........................................

TofAL Dtreaan CMAKKS...... ............................... .

LIABILITIES. CAPITAL SHARES. AND SURPLUS
CUMCHT LiAwunts:

AccouAls ParaWe— Parent and ASiiialc4 Gimpaiwes. ............ ....
Accrued LiabiNliei :

Pn Roll! «»d Other Com.rm.lior. ....................................

Federal Taxel on Income— Euimaled ..................... ...
TOTAL GlMlST LlAanlTIKS ............. . . . ...... ....

?.""' .Htiltr 1
Conpanr

t «l.32»
tl.325.M6

25647
$IW.9»sin "*
SI.KS.MI
t.K».13t

M6.I63
$rsii»
IJ.MI.W

$3.222.214
«M.«)

$UIJ.8lJ

» 50.710
]I.M
».«S5

|~I2I.4U

65.951

$ IOT.06I

«.65I
J7.9.Mrs .̂ws

WJ..'75
$3.:70.j;iT

D.T • Nl|hl
NMMllcllltin|

Coavmr

$ 327.0)1
» II7.»J«

M.908r«M<o
200,091

367.410
1056771

lUWJsI
HiiMW

(1 001 754
'afM

r?66.1»5

1 W.074
42.177

n«.i«
iiuB iis

JUOf>14
4I.J-D

$ 2U656

S 3H«S
55UM

fr.77J,0.'5

P>>n«
[ Furnut

Companir

t I2I.W?
t 687.077

41.251
I 64S.I.M

«.55J

259.246
413387

I?.<i5i.6i2
ttifijm

$ 912 311
366.265

f 546.076

$ <7.236

84 131
f"i77.74"i

l.'l.ril

I.1JII
$ I6I.IMJ

21).' 1)74
$1 7'*.7RI

Combinr

t 1.130 i:
f 2.IW5'

T--.736;
793.1'

$29M(r

234.'(1
I i2JAl'.

14/0.'
$2.IStA.il

t 1140

t J«.l-
(15 'MS 5 '

j 7i4i
I S ' K 1

i Mm i
CAPITAL SRAKCS AN* Sutrun:

Capital Sharei:
Ori|inal Prelerred Stack, Par Valve 51000 a Share:

Authoriied and OrtUanbml I SOW Sham .... ...
7«4 Preferred Slock. Par Value SIOOO a Share:

Aulhorited and Oiititandint 17.500 Sham ...
& Preferred Slock, Par Value f 1000a Share:

Aulhoriied 32.500 Sharei; Outilanrlma; 16.3/5 Slum
Common Slock. WilhoM Par Value:

Authorized and OuulandiiMl 500 Sharei . . .
Common Slock. Par Value flOUO a Share:

Autliiriied and Ouiuanh'm; S.OK) Sharei
Common Slock. Par Value »IOO a Share:

Aulhoriied and Owilanlinf JS.OnO Sham

Surplui:
Capital Sorplui
Earned Surplui ~ . .._....... . . . . ..... . . .

TOTAL CAMTAL Siltrrf ANK Srartut ...
TOT.IL LlAaiLITics, CAHTAL SiiAtrs. AMR

Su«nu> . . . . . . . .

t ISO.wn

175.000

5ft nn

»'SM.;50

_4 036 172 $1.726373
15225126 ii.;2fi 373
t5«S.'ij«i

t 'S mill
J I'.IXK

$ Wfi 111
7,1 nil

ii i,-,i .us
(I '.HI |i|f

»496.296 »4l)l«.llll Jl.l'l'in

2.1



EXHIBIT A-t

BRYANT HEATER COMPANY

Comparative Balance Sheets » of December 31. 193C to 1940,
Data Furnished

A S S E T S
Current Assets:

Cash ..............................................................
Tax Notes.....................................................
Notes Receivable and Accrued Interest.....
Accounts Reccivaltb^Tiade.........................

Less: Reserve.......................................
Net Accounts and Notes Receivable

Claims Receivable................. ........................
Accounts Receivable—Iiiler-Company.......
Inventories:

Finished Products............... .................
Work in Process............ ......................
Raw Materials..................................

Total Inventories ........................
Working Fund), Advances and Refunds ....

Total Current Assets...................
Deferred Notes Receivable ..............:...........
Other Assets ..................................................
Property, Plant ami Equipment:

Regular Facilities:
Land and Land Improvements...........
Buildings .............. ..........................
Machinery and Equipment......... .....

Total Regular Facilities..... .........
Less Reserve for Depreciation ..........

Net Regular Facilities ..............
Emergency Facilities ..........................

Less Reserve for Depreciation.. .......
Net Emergency Facilities............
Net Properly ..........................

Intangible Assets—Net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Deferred Charges ................................................

TOTAL ASSETS........... . . . . .

L I A B I L I T I E S
Current Liabilities:

Notes Payable....
Accounts Payabl
Claims Payable.
Accounts Payahl
Accrued Liabilil
Liability for Inc

Total (
Reserve f"r Contingencies
Capital Slock:

Preferred .....
Common .

Capital Surplus:
At Acquisition
Since Acnui'ili'

Earned Surplus ...^

KM
$ 5.712 $

760
365.518

(6,437)
359,081

in;
3,529 $

4.514
239.6SI

(4.387)
235.294 '

UM
21743 1

4,126

200.163

1*3* -
i 224,4

1,162
272.199
(17.191)
255,369

222 1,682

43998 70.200 56.842 ............
82466 66.933 122.011 165.248
84911 219.460___i^'L 55.948̂

356193 225.272
3.643 2,915

211,315
3.134

580,003
97.SI2

2.285

221,196

603.573
322.093

590

100.350 100.350 100.350 100.350
298.215 298.215 298.215 298215

294.505 301.528 311,063
627.254
207.649
419.605

419.605
1

21.001
Sl.120.737

693.070
231.220
416.850

461,850
1

17.156
$1.406855

700.093
257.4S6
442,607

442,607

19.975
$1.171,474

709,628
284,434
425.194

............

425.194"

4,691
$1.305.254

ile Trade.... ........................

le — Inter-Company .................
ities

eucies................. ........................

'OtAL LIABILITIES ............

.................. 45.415

................... 562.793

................... 11.622

................. 17.517
637,347

.................... 107.050

.................... 500

........ .......... 36S.607

7232
................... SI .120,737

116,385

783.699
17.120

3.191
920 tfM

107.050
500

351,101

27.509
$1.406.855

74.830

699.055
I5.0S3

7S9.96S

107.050
500

333701

(59.745)
$l.l7i.47»

106,733

26S9\
18.rji

ISltjff
100,000

""»6

316378
749,500
(12.747)

$1.305.254

n of October 31, 1941 to 1947, and u of June 30, 194S
by the Company

V
. 1*4*

301,134
1*41

$ 186,894

23.698

1*42
$ 3,390.513

37.189

IM1 IM4
$5,003.450 $3,383.558

401 .835 ...........
26.948

IMS
$2752.234 $

1*4*
401.048 $

1X7
139,214 $

jam
1941

681,3?)

413.321 730.123 1,733,278 886.401 1.507,300 269.963 789.275 I.603.l6r> I.3J5.I"!)
(37.710) (61.730) (44.24S) (72798) (120.688) (I25.2S9) (36.048) (25,051) (25.6071
375,611 092,092 1726,221 840.551 1,386.612———144674———753.227 p?8\l i 5 ~ 1.2V9.959

297 1X118
356.573

1.304
583,883

364
3.217.532

11,8)4 806,895 I49,07fi 581,52'

.......... ........... S7.094 17,499 46.574
134.587 218.667 4,082.333 1.S79.636 2,615.586
160.328 344,427 446.780 245723 611.987
294.915 563.095 4.586.206 TglliSSS—3.274.l4r

971,659 1.142.378 9.703.958 »7i4ol70 "8628564"
177.169 121.477 67.108 10.000

2,926 3.451 14,577 13.662 13,157

S4.334 117,502 350,833 l.lfM.091
186,95* 1.525.399 ... 2.359.3.16
310.574 487797 3.144 282 __866.863
55L8622,130,698 3.495.115 4.395J'10
26.300 .... . . . . . ............

5704.446 4.091,868 5.361,550' "6,%i,««
.._.. .__ "my in ; ;

100.350
299.016
339.196
738.562
311.845
426,717

426,717

6.066
$1.584,537

100,350
320.758
381.245
802.353
331387
470.966

470.966

S.2SI
S2.043.522

100,350
323.350
397.589
720,939
362.289
358.650
64,155

5.530
58.62$

517.625

116.439
$10.419.7.08

100.350
324.677
415302
739.979
392782

100.350
321.640
438.429
860.419
421.129

347^97 439.290
88,139 88.1.19
20,395 47740
67,744

515,790

28.987
$9.015.010 $

40.399
479,689

35.381
9JJ6.79TI

100.350
362.565
580.669

1J043384
462,072

100.350
390.699

1. 153.189
1.644738

529.620
581.512 1,1 14.6)8
37,140 37,140
37,140 37.140

581,512

20.663
$7,320.746

1.114,618

15.468
55.233,393

100.350 100. 150
393.814 395.J65

1,483.007 1.7766.11
""i.977jii" ~2.'22.2i(i

fi64.IM> SIR 103
1.313.101 1

35,1111
35,401

I.3I3.IOI

82.66S
$6.7r.S.(KiS $8,

.113.8-13

121.453
,4'lfi.2%

$ ............
150,814

$ ............
207.829

2,161 158,206
65.306 96.610

'f\ 66000 133756
'V28T2SI 596,401

inonno loo.nno

$ 6,000.000
1,564^09

98.524
181 531
723.700

8,5f>7,%4

$5.000.000
1,323.281

235.981
201.833
I9R.758

~"6,959,853

$i.oonnno
1667.007

426707
230633
IB7.97S
109.951

6.622,226 '

$2.098.110
3T.8.760
5ftl25o
123871
I55.y.9
608,309

~3,9iS,755

$ ............
599,4(.'J

136511
215.679
410.8V,

I,3(i2527

?l.250.0f«t
'ii.VI I"

W.IIP7
203.2-1)
XOI.2KI

j .971 l.i .'• I

500

300937
749.500
149.319

$I.5S«.537

500

2PS.704
749.500
308417

$2.043.522 Sli

sno
439.454
749.500
662.290

D.H9.70X

500

439.154
749 »X)
R65.702

$9.0 J5. bio

500

439.454
749.5W

1,345.111
$9. 156.791 "

............

439.151
749.500

2.215.537
' $7.320.740

""sno
439.4541
M9.Snr»|

2.681.412
S5.233..W3



Compar.tivt Consolidated Balance Sheen «i of December 31. 1936

Data lumiihtd by th> Compiler tat

DAY ft NIGHT MANUFACTURING COMPANY
to* 1944. at ol October 31. 194S to 1947. and » oi June 30. 1948

for coaparaMIrr by Sandman * Porttr.

A S S E T S
C i ,

Accounts Receivable— Inter-Company ......................................

Fixed Assets:

Total ..............................................................................
Reserve lor Depreciation .............................................

Total Fixed Assets (net) ..................................
Intangible Assets ........... — ............................. —— -— — - — -----

L I A B I L I T I E S . C A P I T A L S T O C K .
A N D S U R P L U S

Accrued Salaries and Commissions ........................................
Other Accrued Liabilities............... ............ ..............................
Installments on Trust Deeds........................ ...........................

Reserve for Federal Income Taxes ........................................

Trust Deeds Payable..............——---————-———-
Deferred Liabilities ........_...—— ............ ............. —— .............
Reserve for Contingencies........ ............... .....................................
Capital Stock:

Original Preferred (7fe>) Stock............ ....... .—————...-
7% Pieferred Stock..... ........——.......——.... ............. ——
6% Preferred Stock....... .................................... ..——

Total Capital ami Surplus ....... ........... ....... ... —
TOTAL LIABILITIES, CAPITAL STOCK AMD

Srortus ....................................................

I*M

$ 5.661
143,479

1SI.464
$3)0.60.)
$ 20,398

$132.269
118,533

$250,802
83.232

$162,520
$ 67,344

8.876
$589,741

$ 75,811
101/84

5.958
10.585
7.149

13.247
$214,534
$ 17.500

57,103

$150000
58.377

50.000
31.587
10.640

. $300.603

S5S974I

1*37

$ 8.128
176547

216.582
$401,536
$ 22.711

$133.129
116,456

$249,584
88,363

$161.221
$ 59,930

16300
$661.719

$150.234
55,808

9.040
I5.S64
6.149

17.014
$254.109
$ 15.500

29,935

$150,000
113,467

50.000
38.069
10640

$362.176

$661.719

I»M

$ 13,982
169,186

215,029
$398,197
$ 30,300

$133.879
127.124

$261.003
100,923

$160,079
$ 41.923

16,898
$647.396

$ 78.856
100,573

18.359
14.581
7,149

7,183
$226,704
$ 11.500

24,978

$150.000
118,627

50.000
54,949
10.640

$384.216

$647,3%

—— -* 1
MM

$26.627
177,003

279.175
$482.805
$37789

$185,200
143.053

$328,253
104.904

$223.349
$ 34.994 ' •

14,360
$793,29?

$132.697
105.327

18,789
13.586
10.149

10,852
$291.401
$ 49.500

28.332

$150,000
,59.7)

50000
57.064.
7.430

$424.064

$793297

D< ab*r 11.-
• "1MO

$ 35751
177 .337

406.298
$ 621,186
$ 39.486

$ 199,816
174,247

$ 374.063
126.363

$ 247,700
1 $ 32716

15.115
$ 956.402

$ 149.202
188,337

23533
16.087
8.766

"iJM<ii
$ 404,106

43,500
22,582

SJ 50.000
•J75.000
1̂1,830

50.000
91,954
7.430

$ 486,214

$ 956.402

It4l

$ 24,232
208795

420.817
$ 653,843
$ 36.979

$ 200756
204.675

$ 405,431
136,853

$ 268,578
$ 2.112

21.811
$ 983,323

$ 69,348
116.857

2W40
46796
6.000

101191
$ 368.630

37.500
28.917

$ 150,000
175.000
50.930
50.000

114.916
7,430

$ 548,276

$ 983.323

1*41

$ 10,918
289769

611.976
$ 912/563
« 36,491

* 212.372
234,084
21438

$ 466\294
162,175

$ 306,119
$ 2.172

45,691
$1.303.137

$ 425.505
99.418

~IJ34
43.136
8.426

26.223
28326

$ 632.667
31.500
36.640
25.000

$ 150.0011
175.000
81.462
50.000

115.178
7.430

$ 579.070

Sl.303.137

1*41

$ 56780
509.950

650,036
$1.216,767
$ 38.388

$ 207.327
281.401
32.037

$ 520765
195.143

$ 325.622
* 3,915

24.644
$1.609.335

$ 571,490
165,015

75,618
89.235
7.200
2.015
9.229

$ 919,601
25.500
8,654

35.000

$ 150.000
175.000
114.800
50.000

130,579

1*44 IMS

$ 81794 $ 32,011
5327.34 945.070

84
736,764 648.287

$1.350,792 $1.625.452
$ 3,549 * 16.122

$ 248.458 $ 292.025
302,100 341,698

$ 550.558 $ 633723
187,813 171.725

| 362.745 $ 461,998
$ 690

25,456 45.490

• of October 11, ——————
IHt IM7

$ 44347 $ 328.352
479.471 739765

589 6,576
858.399 1.070741

$1.383.306 $2,145,434
$ 41379 $ 11,668

$ 266.339 $ 283,982
439.593 501.129

$ 705.932 $ 788,111
211,822 261.0.13

~T 494.110 $ 527.6/8

37.237 33.188
$1743732 $2,149.062 $1.956,532 $2.717,363

$ 150.000 $ 350.000
235,452 313.948

79.406 125.623
167.955 39.647

7700 ...........
29,877

279,320 377.481
$ 919,333 $1.240.483

22500
15.921 ...........
35.000 ...........

$ 150000 $ 150.000
175.000 175000
163.750 163.750
50.000 50.000

208.728 369.829

$ 620.3/9 $ 747.4/8 $ 908.579

$1.609.335 $1743.232 $2.l40.or>2

$ 30(1.000 $ ........
187,239 323.839
108,12.! 34.445
127.495 219,466
78,533 71,321

105.847 385.085
$ 907.536 $1.0.14,206

$ 150000 $ 150.0(1)
175,000 175.000
163.750 163.750
50.000 50.000

510,246 1,144.412

$1.018.996 $1.683,162

$1.956,532 $2.717.368

Aiof
-i JuntJCm» .

$ 327.001
790.940
200,091

1.870,455
$3.188.487

$ 284,694
717.062

$1.001.756
295561

"$706.195

143.406
$4,0.18,148

$ 550.011!)
300.0'
-41,3
218.0.-
100,1 1')

553.1)11
'$1773.025

$ 150 ( X X I
I75.0MI
16.1 750
511.1100

1.726.17)

$2.2fi5.l>i

$4 OIK .MM

(I) Dav & Night Flare Corporation, a wholly-owned subsidiary organized for war ^ ex!s|e<, hom fj^nni*,. 1943 to Ocluher 1916 when it was dissolved. Its
accounts arc consolidated in the above balance sheets during the period ol its e»J5ttnee
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EXHIBIT

PAYNE FURNACE
and

PAYNE FURNACE ft
(Predecessor

Comparative Balance Sheets as of March 31. 1938 to 1944. as of JL iry
Data lor I*3S thr<M(h January 11. 1*41 from RcpotU of Audit! by In N.

Records. Rearranged for Comparabultir

-Piyne Furnice * 801101;

A S S E T S
Cash and U. S. Govl. Bonds............ ....................

Inventories :

Raw Materials ...................................................

Total Cur i cm Assets.... ..... ....

Intangible Assets— Patents (Net) .....................
Fixed Assets :

Machinery and Equipment..... ......... ...............
Total .................................................

Less — Reserve for Depreciation.... ........

Total Assets ...............................

MM

......... $ 31,036

......... I03.WO

......... N A

......... NA
.......... NA
.......... $ 442735
......... $ 577761
......... $ 19,685
......... 25.267

......... $ 65.237
.......... 185.073

....... 203.140
... $ 453.450

......... 110.420

.......... 26.861

....... . $ 992.605

1*3*

$ 26,788
170.496

N A
N A
NA

$ 397,226
$ 594,509
$ 19,i4S

21,105

$ 65,071
187.812
213.535

$ 47I.4IS
131.078

$ 337.342
31.408

$1.003,512

1940 1*41

$ 18,852 $ 34,882
149,918 191,633

N A N A
N A N A
N A NA

$ 450.643 $ 454.509
$ 619,414 $ 681,075
$"" J8.977 $ 22330

18,859 1,503

$ 64,789 $ 64,579
IS7 SI-' 230.183
233.J03 249.672

$ 485,804 $ 544.434
I58.SS 161.303

$' 326.916 $ 383,131
18.171 17.190

$1,002.337 $1.105.730

L I A B I L I T I E S , C A P I T A L S T O C K
A N D S U R P L U S

Notes Payable ...................... .............................................
Accounts Payable ................................................................
Accounts Payable—Intercompany ....................................
Accrued Liabilities ............... .........................................
Provision for Federal Income Taxes ...............................

Total Current Liabilities......... ..................
Deferred Income—Advance, Service Sales.............
Reserve for Contingencies ........ ...............................
Capital Stock:

Gun. Coin'. P'fd $ 60 Series "A", no par, Hated
value ?8.00 ih....... .......... ...............................

Cum. Conv. P'fd SCO Series "B", no par. staled
value $6.40 sh.. .......... ....... .............................

Common Slock. $ I 00 par (Oldl.............................
Common Slock, $100 par (Xew)... . . . . . . . . . . . . . . . . . . . . . . .

Total Capital Stock... ...............................
Paid-in Surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Earned Surplus ........ ..... . . . . . . . ... . . . . . . . . . . . . . . . .

Total Capital Slock an I Surplus
Tola! Liabilities, Capital Stock and

Surplus ............................................

$ -M.500 $ 90.000
40,356 55,564

$ 50,000 S .
53,956 87.20J

27.684 3.1.463
_ _M.476_____1.733
$ I27.0IS S 183.765"
$ 4,062 $ 5,494"

35.505 47.396
11.632___55.941

$ 151,093 $ 190,541
$ 6,123 $ e;674

$ 328,672 $ 328,672 $ 328.672 $

I24.S95
121,658

129.670
121,653

129.670
121.653

129.670
121.658

S_575.225_S 58X000"
$ 264J35 J 226.037
__22.164 8216
$ 861524 rSI4.253

$ 5!-UCOi)_ % 5SO.OOO
$ 207.634 "$'152.423

_57.4P7 176692
. SJ5.J2J "

A-3

COMPANY
V

SUPPLY COMPANY. INC.
Company)

31. .,4$, at of October 31. 1941 to 1947. and aa of June 30, 1941
II. 1*41 tfcroach Jn. jo.

Man

$

S$
$
$

$

186.874
225.910

N A
NA
N A

423,298
836.083
23.530

845

63,778
238.314
245.671
547,763
173.066

$ 374.696
I-',OI6

$

$
$
*

*

$

1*43

215,656
273.659

NA
N A
N A

357,943
847.258

——————— , Ji
At at

tmiarf3l.
1*44 IM1

$ 238,738 $
350.196

NA
NA
N A

$ 627.956 $
$1.216,88-; $

38.225 $ 85,329 $
684

63.778
238.314
261.821
563.913
209.102

$ 354311
Z0.9ZI

$1.247.170 $1,261.901.

$

S
$

0

s$
$

62,337

54.396
151.007
267.791

6,743

328.672

129.670
121.658

5SO.COO
152.423
2OT2I2
972.635

S

$
$

$
$

$

100.000
100780

46.623
38.617

286,051
7,156

328,672

129.670
121.658

5PO.OUO
I5-M23
236271
968,694

444

$ 110,399 $
238.314
274,489

$ 623.202 $
241.456

$ 381,746 $
31,977

249,893
367,164

NA
NA
N A

337780
954337
80,905

411

110.399
239.281
296.120
645303
270.679

T7S.T24"
26.156

$1716.385 $1,437.433

$ ............ 5
176.034

79.536
380.321

$ 635.892 $
$ 25,202 $

75.0UO

328.672

129.670
121.653

S 5RO.OOO S
$ 152.423 S

2I7.WB
S 980.291 S

202,238

61.553
I45.8H3
412.650
32,551

32S.672

129.670i2i.r.;«
5s»(in
Ir-M-M
25'' 777
'/'J.j'K)

i ——————— Faroe Furnact
. ——————— At of October 31. —

IMS

$ 59.885
456,',>OI

44,132
49,455

216.757
$ 340.344
$"857,130
$ 46.206

$ 110.399
211.213
319.529

$ 671.171
312.544

S

$

1*46

126.915
379,336

112,376
141,071
52I.OS6
774.533

$I,2S0.784
$

$

*

$ 35R.G27 $
2-'..S.S2

$1.284.815

$ ............
115.020

S
lOfvKO
121.579

S 313.061
5 . . . ..

251)110
S 25 ,i«)
S RWi.117

.10 V.I
•i 9II.7RI

4,391

96.6S9
3SR.OOI
344.259
82i>.009
311.539
517.4/0
53.120

$

""|i
V

$

$
— 1

$1.855.765 $2

$

S
$

S
«;

SI,

176.201

IS: i.7 IS
88.527

754,577

25 «.<)
25.000

SX6.I47
I 'KIOII

,101. l»!

$

$$

$

Company —

1947

84,955
867,210

725.854
106.811
170,439

.063.13*
i,0i5.329

8,948

P6.6K9
411.173
372.516
SS0.4I3
341.323
539.ir.KJ
45.111

jHV.-i/n

IJJ.253
-'65.7.' 1
2S').22I
.OT.I.II5
'.W7.3l.i

.'5.m«i
25 IKK)

$ S»i 1 17
r

Sl.i
I'rl'iM
,11. Mi

At of
June 30.

194*

$ 121.819
6l5.K.'f)

1.273.109
259.216
4l!«.3S7

$I,95J.042
*2727.2;ii
$ ..........

$ <V,i\s<l
111.177
401.175

$ "IJ.3II
.Vi6 y>*

$ Sl i .n
177.7

$3.451. IK',

$1.050.000
2.11. R5ii
L'l.l'il
ldl..V/)
-112.071

$I.;»I;KI
$

25i»ir)

? .":'•, li;

: 1 • i (' '
S 992605 SI.0035I2 Sl.002.337 $1.105730 11̂ 15 ̂ ?J.£1'?)!,-=:5 Ĵ':.JS3 Sl-"'.m SI.J!!I.IK5 $l,S557r,5



BRYANT HEATER COMPANY

Comparative Statement of Income and Profit and Lou for the Period January I, 1936 through June 30, 1941

Sale)
Sale)
Tola
Cost

Sellii

Othc

Oth<

Tax

Net

I of Regular Products.............. — •. ———— -

1 Net Sales ...................................
of Goods Sold .................. ..............................

Gross Profit ................ — ............
ng. General and Administrative Expense ...

Operating Profit .................... —

:r Income:

Miscellaneous „....................— .—.——......—
Total ..............................................

:r Deductions:

Total
Net Income before Federal Taxes

es:
Provisions for the Year. Estimated. ..........
Profit or (Loss)..........-..... ...........................

MM
$1.464.614

$1

$

$

$

$
$

$

$
$

$
$

,461,614
902,319
562.295
419.099
143,196

5,649
1,955
7.604

150,800

26,301
1.562

27,863
122,937

17,517
105,420

——————— Tt«
1M7

$1,898.317

$1.898,317
U79.615

$

$

$

$
$

$

$
$

$
$

518.702
446,224
72.478

5,699
1.905
7.604

80.082

44,981
2,311

47792
32.790

3,491
29.299

1*3*

$1,434.908

$1.434,908
1.023,986

$

$

$

$
$

$

$

410,922
473.545
(62.623)

5,827
775

6,602
(56,021)

48,679
60

48.739
$(104,760)

$ 2,151
$(106,911)

1*3*
$1,854,634

$1.854,634
1,278,335

$

$

$

$
$

$

$
$

$
$

576,299
400.200
176.099

4.207
4,049
8.256

184,355

21,683

21,683
162,672

17,796
144,876

1940 '
$2,031,641

53.790
$2.085,431

1,476,972
$

$

$

$
$

$

$
$

$
$

608,459
404,185
204,274

1,705
6,593
8.298

212.572

150
150

212,122

69.072
143.350

|i»M«Mha
, iM
\. ..otwrll.

1*41
$2.390321

14,970
$2.405791
1791,422

$ 614.369
352789

$ 261.580

$ 1.231
5.385

$ 6,616
$ 268.196

$ 3.657
203

$ 3,860
$ 264,336

$ 126.301

$
$
$
*
$
$
$

$

$
$

$

IM2
1773.283
8.040.266
9,813.549
8.371.746
1,4-11,803

313.3S8
1,128.445

1,362
2721
4.083

1.132,528

68,527

68,527
1,064,001

692.649

IMS
* 527741
30791,115

$31.318,856
27707719

$

$

*

$
$

$

$
$

*

3,611,137
659,273

2,951.864

10,010
1763

11773
2,963,637

214,133

214,133
2,749,504

2,006.434

1*44 1*41

$ 881,080 $ 1,545.294
23,971,168 22,350,991

$24,852,248
21718,618

$ 3.133,630
788769

$2.344.861

$ 28,692
3,933

$ 32.625
$ 2.377,486

$ 179,929
4,011

$ 183,940
$ 2.193,546

$ 1.608.621

S23.896.285
18,567.313

$ 5.328,972
1,306.582

$ 4,020.390

S 23782
1,825

$ 25.107
$ 4,045,497

$ 109,980
14.409

$ 124,389
$ 3,921,108

$ 3.050.683

1*4* 1*47
$5.931761 $11,986.641
3723,490(b) _ __ ..

$9.1557-51
7,637.678

$1,517.573
1,021.948

$

$

$
$

$

$
$

$

495,625

41,334
3,534

44,868
540,493

11,590
35

11.625
528,868

62.993

$11.986,641
9.036,838

$

$

$

$
$

$

$
$

$

2,949,803
1.458.508
1,491795

6.169
688

6,857
1,498,152

4
(290)
(286)

1,498.438

571.930

1 Month*
Elded

Jim. 30.
IfM

$8.876.479

$8.876,479
6.8S2.J32

$2,024,147
1. 279.841

$ 744.306

$ 1,685
87

$ 1,772
$ 746,078

$ 53,854
1,672

$ 55.526
$ 690.552

$ 262,1X10
$ 138.035 $ 371.352 $ 743.070 $ 584.925 $ 870.426 $ 465375 $ 926,508 $ 42S.552

NOTES: (a) Data from reports of audits by Haskins & Sells for 1936 through 1938, by Ernst 4 Ernst for 1939 through 1948. Due to variation in accounting practices
and captions in different years, the audit figures have been rearranged, and adjustments have been made to give effect to the allocation to the year affected,
of certain transactions which were previously reflected in profit and loss or earned surplus in the period in whkh determined,

(b) $3,215,950 of 1946 Sales and Cost of Goods Sold represent inventory claims and settlements on war contracts.

J O

30 31



EXHIBIT B-2

DAY ft NIGHT
Comparative Consolidated Statement of Income and

Data furnished by Hit Cm

MANUFACTURING COMPANY

profit and Loss from January I, 1936 through June JO, 194«

lor comparakiVty by laad.no. • Finer.

Saks (net) ...........................................................
Cost of Salei......... ...............................................

Operating Expenses:

Overall Management ...............................

Other Expenses— less Oilier Income...... ......

Provision for Taxes on Income ........................
Net Profit ........................ ...................................

»M

......................... $ 761.751

.......................... 495.166

......................... $ 266,585

.......................... $ 161,045

.......................... 29,678

.......................... $ l?0.723

75,862
........................ 4.819
.......................... $ 71,043
.......................... 14,315
... ..... ..... $ 56,728

———————— Tear EiiM

$1,109,295 $1,054716
746,572 733789

$ 362,723 $ 320,927

$ 215.861 $ 232.471
44.639 45.744

$ 260,500 $ 2787-15

102.233 42712
8,480 II. 380

$ 93,753 $ 31,332
17,480 7.627

$ 76.273 $ 23705

_J
$1743,528

876,553
$ 366.975

$ 249,963
46,133 '

$ 296,096

70379
7,076 '

$ 63303
11,969

$ 51334

,""*

1*40

$1.366,702
973,874

$ 392.828

$ 266.385
50,358

$ 316,743

$ 76.085
1,152

$ 74,933
18,947

' $ 55,986

IM1
$2.052,109

1.491.930
$ 500.179

$ 312,682
57.100

$ 309782

$ 190.397
28.609

$ 161,788
1 10.191

$ 51.597

IMI
$1.873.199

1,514.556
$ 35S.643

$ 191.132
67.223

$ 258JS5

$ 100,288
14.230

$ 84,058
13,434

$ 72.624

IMI
$2.985,737
2.543,033

$ 443704

$ 124.365
205377

$ 330.242

$ 113.462
31.310

$ 82.152
32777

$ 49.875

IM4

$6.085,590
4,996311

$I.OSS./-?9

$ 314,964
293,803

$ 608,764

$ 4JO.OI5
12.957

$ 467.018
345 PRI

$ 121.137

TnMonh*
IMS

$7.700.209
6.568.160

$1,132,019

$ 271.053
367,340
3V76

$ KQfGi

$ 461.380
23.3P8

$ 437.7>2
2V.-S733

$ 139,25')

^YeerKiKbd
IM«

$5,254,121
4,299.572

$ 951.549

$ 401,537
105,439
117.856
87,000

~S 771 832

$ 182.717
(52,7651

$ 235,182
95.065

5 M0.4I7

E

Wl
$6.781.713
4.813,4")

$1.971.21'!

$ 545.351
2I0.7UI
IJ2.23D
92.000

^ "iirt)*-<i"
$ 'M).'>.ll

(iO.tU-l)

J 63l.ltti

IinVlo.

$5.981.5.11
4.n.l.>.(j.tn

Sl.'ilS.ifi.S

$ '.Ml S.il

^ ' I J ~ ' H i l
1SM.H

S_«'l. '..l

NOTES :
(a) Day & Night Flare Corporation, a >vholl, owned subsidiary organited for „„ (v()rk ej.ii|f<| fnm DKaa/bcr ,943 ,„ October 1946 wlien il was dissolved. Its

accounts are consolidated in the above profit and loss statement during the ptrjm
(b) Tl-e above statement of profit and loss gi.es effect to the allocation to the (Mr

loss or earned surplus in the period in winch determined.

„( j,$ exi5ience
ljjn5lmnllj B(I(. prc,iolls, „„„,,.,, in „„, „
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EXHIBIT u

PAYNE FURNACE COMPANY

DM. fee

PAYNE FURNACE ft SUPPLY COMPANY. INC.
<p"f'~Y«««' Com"V>

Comparator* Statnn.nt of tnconta and Profit «nd Loaa jor ,„. p^joj April I. l»37 t

i m«W March :

jm > ,94,

iwi. IM4.M tk. »->•«•*• «M j««^ ji. IMS ». b_ fem w JU* br In M. KM. «*.: DM
IMrraMrt fa. Co»>».Mhr Vy In*™* * P««r.

.

Cost of Sales .......,...\ . . . . . . . . . . . . . . . . . . . . . . . . . .

\
Administrative. Selling.'. General ft Management Ex-

Administrative ft Getieral. ............. ....................
Sdlliw
Overall Management ................. .. ..........................
Total Administrative. Selling. Genl ft Manage-

ment ..........................................................................

Other Income or (Deductions) Net... ..................
Profit or (Loss) Before Fed'l Income Taxes ......
Provision for Federal Income Taxes
Net Profit or (Loss) ........... ................... ......

IfM

$1,602.401
1.095.977

$ 506,424

286.019

$ 415.623
$ 90.SOI

(565)
$ 90.236

11.401
$ 78.832

ItM

$1.529.653
1.099,805

$ 429448

$ 137,364
2S8.8I9

$ 426.183
$ 3.665

$ 2,480
532

$ 1.948

— P.r- fmm

$1.692,568
1,181.450

$ 511.118

$ 156.061
289437

$ 445498
$ 65.220

(1*3)
$ 63.257

11.004
$ 52.253

K« ft •aawlr

IMI

$2.101.258
1,461.141

$ 640.117

$ 149.480
JI9.6SI

$ 469,161
$ 170.956

- (3.559)
* 167.397

54.292 .
$ 113.105

IMI

52.458.073
1.599.293

$ 858780

$ 203.877
327,916

$ 531.793
$ 326,987

(53.448)
$ 273,539

147.325
$ 126.214

IMI

$1.672434
1.261421

$ 41041)

$ 122.020
157444

$ 279464
» l V1QJQ

8,403
» 139.352

79.247
$ 60.105

M44

$3.105.506
2.499.994

$ 605.512

$ 188.994
121723

f 3I0.2Z2
$ 295.290

(15,549)
* 279741

208.233
$ 71.508

scIMS

$2.868.818
2.339.614

$ 529.174

$ 210.161
75473

I 286.034
$ 243.140

17,003
$ 2W.I43

195.769"
$ 64.374

0

$

$

I

$
$

$
$

——— P.J1M
HIM

lofed
teMMll.

IMS

7041.142
1 .OH. 155

428.987

160.764
210,324

J7I.OK8

2.010
59.909
29.275
W.34

IM*

$3.161 ..107
2,096,508

$1.064.879

$ 294,126
549,260
46.000

$ 8R9.3S6
$ 175,493

80.358
$ 255,851

9/i.lM
$ 159.407

Octttac 11.̂  J
1*47

?5.I7S.32.1 $2
3.121,311 1

$2.057,122 $1

$ 370.711
791,391
71.000

$1.233.113 $

(5.285)
$ 818.721 $

308777
$ m"!7 $

Month.
EniM

|un> M.m»

.95I.7M
M 1 ' M

fn>.-iis

119.173

7.1.17.'

Note: TIte above statement of profit anH loss fives effect to the allocation to the
Ins* or earned surplus in the period in which determined. -v

year affected, of certam adjustments which were previously reffatrd in
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SECURITIES AND EXCHANGE COMMISSION RECEIVED
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FORM 8-C
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PHILIP W. SCOTT

17877 ST. CLAIR AVENUE. CLEVELAHD 10. OHIO
(Name and address of person authorized to receive
notices and communications from the Securities

and Exchange Commission.)



•f •KOCL'CtD »r 1U« >i

1. SECURITIES BEING REGISTEPJa).

(a) Furnish the information required by the following table as to each
class of securities being registered pursuant to this application:

Col. A. s

Title of :
Securities :
being :
registered :

*

$3.00 Cumula-
tive Preferred
Stock

Common Stock 1
(SL.OO - Par

Value)

Col. B. :

Amount of :
issued t
securities :
being :
registered »

40,000 shares

,206,260 shares

Col. C.

Amount of unissued
securities being
registered upon
notice of issuance

58,740 shares
Common Stock

Name of each
exchange on
which each
class is being
registered

Mid-West Stock Exchange

(b) Briefly describe the transactions in which it is proposed to issue
the amounts of securities shown in Column C of the above table.

Pursuant to Warrants attached to the $3.00 Cumulative Preferred
Stock, 39,990 shares of Common Stock are held for issuance to
such Preferred shareholders as may exercise said Warrants. The
right contained in the Warrants permit all holders of $3.00 Cumu-
lative Preferred Stock, with Warrants attached, to purchase one
share of Common Stock for each share of Preferred Stock held, at
the purchase price of $11.25 per share. This right becomes void
if not exercised prior to January 16, 1954. The remaining 18,750
shares of Common Stock are being held for issuance under the
Employee Stock Purchase Plan of the Company, whereby certain of-
ficers and key employees have entered into a purchase contract with
the Company for the purchase of a certain number of shares of
Common Stock at a price of *8.00 per share, the total price payable
in ten equal installments annually.

2. REGISTRATION ON OTHEH EXCHANGES.

Give the name and address of each exchange on which the registrant now
has listed and registered securities of the same class as those being regis-
tered pursuant to this application.

The Securities, described in l(a) above, are presently listed on
the New York Stock Exchange, 11 Vail Street, New York, New York.

3. NATURE OF BUSINESS.

Indicate briefly the kind of business in which the registrant and its
subsidiaries, if any, are presently engaged.

Affiliated Gas Equipment, Inc. is engaged primarily in the busi-
ness of manufacturing and selling gas and oil heating equipment,
water heaters, water coolers, and allied miscellaneous products
used by the heating industry for the residential, commercial and
industrial markets.
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4. LIST OF EXHIBITS.

List all applications, reports, and other documents filed as exhibits to
tbis application.

1. (a) Application for listing of New York Stock Exchange
1,065,000 shares of Common Stock and 40,000 shares
of $3.00 Cumulative Preferred Stock, dated February
25, 1949.

(b) Application for listing of New York Stock Exchange
200,000 shares of Common Stock dated March 17, 1950.

2. (a) Copy of Securities & Exchange Commission 8-K Reports
of registrant, filed for the two calendar quarters
ending June 30, 1949 and September 30, 1949.

(b) Copy of Securities & Exchange Commission 9-K Report,
filed for the calendar quarter ending December 31, 1949.

(c) Copy of Securities & Exchange Commission 8-K Current
Report, filed March 9, 1950.

Upon the basis of the information and documents comprising this applica-
tion, the undersigned hereby applies for registration pursuant to Section 12 (b),
(c), and (d) of the Securities Exchange Act of 1934 of the securities specified
in Item 1 of this application on the respective exchanges therein specified.

AFFILIATED GAS EQUIPMENT, INC.

Attest:

Lp W. Scott
,Secretary IU. SElffiftlS A ESMKK

RECEIVED
mo

2ND MAIL
DOCKET, MAIL « FILES

,Preside?
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DEPARTMENT OF STOCK LIST
NEW YORK STOCK EXCHANGE

AFFILIATED GAS EQUIPMENT, DTfi.
$3.00 CUMULATIVE PREFERRED STOCK J'̂ * * KiiUKt COHUH

$50 Par Value "&C£/ V£Q
(with or without Non-Detacliable Common Stock Purchase Warrants) «|nn

C O M M O N STOCK '' ^ '950
$1 Par Value

Cleveland 10, Ohio,
February 25, 1949.

t
i
j Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter called the "Corporation"),
I hereby applies for listing on the New York Stock Exchange of:

40,000 shares of $3.00 Cumulative Preferred Stock, par value $50 per share, with or without
Non-Detachable Common Stock Purchase Warrants attached (hereinafter sometimes
called "Preferred Stock"), all of which are issued and outstanding;

1,004,250 shares of Common Stock, par value $1 per share, all of which are issued and outstanding;
: 40,000 shares of Common Stock, par value $1 per share, on official notice of issuance, upon the

exercise of the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock; and

20750 shares of Common Stock, par value $1 per share, on official notice of issuance, on pur-
' chase by officers, directors, or employees pursuant to the Corporation's Stock Purchase Plan,

making the total amount applied for:
40,000 shares of such Preferred Stock, and

1,065,000 shares of such Common Stock.
Reference is made to the Corporation's Prospectus, issued under date of January 13, 1949, in con-

nection with the sale of shares of Preferred Stock with Non-Detachable Common Stock Purchase War-
1 rants attached and Common Stock, and such Prospectus is incorporated herein and made a part hereof

and referred to for additional information required in connection with this listing application.

AUTHORIZATION FOR ISSUANCE
The Board of Directors of the Corporation, at a meeting held on January 5, 1949, authorized the

issuance and sale to Underwriters of 40,000 shares of Preferred Stock with Non-Detachable Common
Stock Purchase Warrants attached and 1,000,000 shares of Common Stock. At such meeting, the
Board of Directors also authorized the reservation of 40.000 sliarcs of Common Stock for issuance upon
the exercise of the Non-Detacliable Common Stock Purchase Warrants attached to certificates for
Preferred Stock and the reservation of 25,000 shares of Common Stock for issuance and sale pursuant
to the Corporation's Stock Purchase Plan. No other authority is required.

OPINION OF COUNSEL
Messrs. McAfee, Grossman, Taplin, Manning, Newcomer & Hazlett, of Cleveland, Ohio, general

counsel for the Corporation, have given their opinion that the Corporation is a corporation duly organ-
ised and existing under the laws of the State of Delaware; that the 40,000 shares of Preferred Stock
and 1,004,250 shares of Common Stock have been duly authorized and are validly issued, fully paid
and non-assessable; that the Non-Detachable Common Stock Purchase Warrants attached to certificates
for Preferred Stock arc valid obligations of the Corporation in accordance with their terms; tliat the
40,000 shares of Common Stock reserved for issuance upon tlie exercise of the Non-Detachable Com-
mon Stock Purchase Warrants attached to certificates for Preferred Stock have been duly authorized
and when issued in accordance with the terms of such Warrants will be validly issued, fully paid and
non-assessable; that the 20,750 shares of Common Stock reserved for sale to officers, directors or
employees pursuant to the Corporation's Stock Purchase Plan, have been duly authorized and when
issued in accordance with such Stock Purchase Plan, will be validly issued, fully paid and non-assessable;
and that under the laws of Delaware, where the Corporation is incorporated, or the laws of Ohio, where
the Corporation's principal place of business is located, the holders of such shares of Preferred Stock
or of Common Stock will not be subject to personal liability by reason of being such holders.



A.1S1T* AFFILIATED GAS EQUIPMENT. INC. —FACE TWO

The management intends to nominate Mr. William A. McAfec, a partner of Messrs. McAfec,
Grouman. Taplin, Manning, Newcomer & Hazlctt, for election as a director of the Corporation at the
next annual meeting of stockholders to be held on May 9. 1949 and, if permissible under the laws
of the State of Delaware, Mr. McAfee may be elected by the Board of Directors at an earlier date to
serve until such annual meeting. Reference is made to the statements in this regard on page IS of the
Prospectus.

REGISTRATION UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
An application to the Securities and Exchange Commission on Form 10 for the permanent registra-

tion on the New York Stock Exchange of 40,000 shares of Preferred Stock and 1,065.000 shares of
Common Stock of the Corporation in accordance with the provisions of the Securities Exchange Act
of 1934, as amended, is being filed with the Securities and Exchange Commission concurrently herewith.

REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED
The shares of Preferred Stock and Common Stock of the Corporation for the listing of which

application is hereby made are covered by a Registration Statement on Form S-l (Registration No.
2-7767) filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended,
which Registration Statement became effective on January 11, 1949.

AFFILIATED COMPANIES
The Corporation has no subsidiaries.
Based on information available to the Corporation,-there is no Corporation, individual or other

entity, which owns, directly or indirectly, ten per cent, or more of the voting stock of the Corporation.

STOCKHOLDER RELATIONS
Each stockholder of the Corporation will receive an annual report which includes financial state-

ments. In addition, the Corporation will publish quarterly interim statements of earnings and intends
to mail, from time to time, to each stockholder matters of interest which describe the activities of the
Corporation, improvements to plant, Corporation's products and other developments of general interest
to stockholders.

For each meeting of the stockholders, the Corporation will send to each stockholder a notice of
meeting, a proxy statement setting forth pertinent data with respect to matters to be acted upon nt the
meeting and a form of proxy enabling the stockholder to vote by proxy if he is unable to attend the
meeting in person.

Dividend actions by the Board of Directors are to be released to the press as soon as taken. Other
press releases are to be made from time to time relating to fie Cor|>oration, its activities and its products,
when, in the judgment of the management, such releases are appropriate.

Correspondence from stockholders is answered by the Secretary of the Corporation unless directed
to a particular office or individual, in which case it is customarily answered by the person addressed.
No outside public relations counsel is now retained to handle such correspondence.

FINANCIAL INFORMATION
Reference is made to the tabulation on page S of the Prospectus of the combined net sales and

operating results, for the twelve-year and ten-month period ended October 31, 1948, of Bryant Heater
Company and Day & Night Manufacturing Company and for the twelve-year and seven-month period
ended October 31, 1948, of Payne Furnace Company (including a predecessor company), whose assets
were acquired by the Corporation on January 12, 1949.

Attention is called to the fact tliat the Corporation on January 11, 1949 issued to Bryant Heater
Company, Day & Night Manufacturing Company and Payne Furnace Company demand notes for an
aggregate sum of $10,870,000 and assumed all liabilities of such companies, subject to certain exceptions
set forth in the respective agreements of sale, as consideration for all of the assets of such companies
(see captions "The Company" and "Application of Proceeds" on pages 3 and 4 of the Prospectus), and
on January 18. 1949 issued $4,000,000 principal amount of 4% Fifteen-year Sinking Fund Notes, due
February 1, 1964 (see captions "Capitalization and Funded Debt" and "Description of Funded Debt"
on page 3 and pages 21 through 23, respectively, of the Prospectus). The aforesaid demand notes
were paid in full on January 18, 1949 out of the total net proceeds of the sale on that date of the 40,000
shares of Preferred Stock with warrants attached and 1,000,000 shares of Common Stock, for the
listing of which application is hereby made, and out of approximately $1,250,000 of the proceeds of
such Sinking Fund Notes. The annual interest requirement on the Sinking Fund Notes and the annual
dividend requirement on the Preferred Stock will amount to $160,000 and $120,000, respectively. Such
annual requirements will be reduced in the event of payments on account of the principal of the Sinking
Fund Notes or the redemption of shares of Preferred Stock by amounts proportionate to the principal
amount paid on such Sinking Fund Notes or to the number of shares of Preferred Stock redeemed.
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BUSINESS, FINANCIAL AND ACCOUNTING POLICIES
AUDIT PROCEDURE:

The independent public accountants for the Corporation are Ernst & Ernst. The accountants will
be elected by the Corporation's Board of Directors at annual meetings thereof, and they will report
directly to the Board of Directors. They will make periodic audits and will have authority to examine
all records and supporting evidence. Representatives of that firm will be free to but will not ordinarily
attend stockholders' meetings.

The Corporation's chief accounting officer, Philip \V. Scott, Secretary-Treasurer, is elected by the
Board of Directors. He has authority to perform all acts usually incident to the position of Secretary-
Treasurer, including the keeping of full and accurate account of moneys received and paid by him.
The Secretary-Treasurer is subject to the control of the Board of Directors to whom he reports. He
ordinarily attends meetings of the Board of Directors.
DEPRECIATION :

Provisions for depreciation are computed on the "straight-line" method and on the basis of the
estimated service lives, principally as to each individual asset or group of assets, with the result that
varying rates are applied to assets of a similar character but having different remaining lives. The
more important classes and average estimated lives are as follows:

Estimated Lift
Asset Cleuifnlic* (years}
Land Improvements . . . . . . . . . . . . . . . . . . . . ' 10
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 - 33J4
Machinery and Equipment . . . . . . . . . . . . . . . 10- 15
Patterns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4-10
Factory Equipment . . . . . . . . . . . . . . . . . . . . . 10-15
Dies, Jigs and Fixtures . . . . . . . . . . . . . . . . . 4 - 6ft
Office Furniture and Fixtures ........... 10- 15
Office Machines . . . . . . . . . . . . . . . . . . . . . . . . 5-15
Automotive Equipment . . . . . . . . . . . . . . . . . 4- 5
Canteen Equipment . . . . . . . . . . . . . . . . . . . . 5-10
Factory Equipment— Short Life . . . . . . . . . 3- 6ft
Small Tools . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 - 6ft

T ry^ffTff •

The business of the Corporation is carried on principally upon premises owned in fee. It is antici-
pated that total rentals will be paid for the year 1949 in the approximate amount of $125,000. Of this
amount, $25,000 will be paid as rental for the Tyler, Texas plant of the Bryant Heater Division, and
$35,000 will be paid for the London Road plant of the Bryant Heater Division.

COMMITMENTS:
It is the policy of the Corporation to make purchase commitments based principally upon customers'

orders, releases and commitments for materials required for their products. In the opinion of the
Corporation, its commitments are not made to an extent which may materially affect its financial position.

In the normal course of business, it is not anticipated tliat the Corporation will need to expand
working capital through short-term loans.

VALUATION OF INVENTORIES AND METHOD OF COMPUTING COST OF GOODS SOLD:
Inventories used (1) in the computation of cost of goods sold and (2) for balance sheet purposes

are stated generally on the basis of average cost (not in excess of replacement market.) The method
of adjusting inventories has not been determined.

CONSOLIDATION :
The Corporation has no subsidiaries.

AGREEMENTS
Notliing in the following Agreements shall be so construed as to require the Company to do any acts

in contravention of law or in violation of any rule or regulation of any public authority exercising
jurisdiction ever the Company.

AFFILIATED GAS EQUIPMENT, INC., (hereinafter called "the Corporation"), in consideration of the
listing of the securities covered by this application, hereby agrees with the NEW YORK STOCK EXCHANGE
(hereinafter called "the Exchange"), as follows:

I
1. The Corporation will promptly notify the Exchange of any change in the general character or

nature of its business.
2. The Corporation will promptly notify the Exchange in the event that it or any company con-

trolled by it shall dispose of any property or of any stock interest in any of its subsidiary or controlled
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companies, when the disposal thereof will materially affect the financial position of the Corporation or
the nature or extent of its operations.

3. The Corporation will promptly notify the Exchange of any change in, or removal of, collateral
deposited under any mortgage or trust indenture, under which securities of the Corporation have been
issued and are listed on the Exchange.

4. The Corporation will forward to the Exchange copies of all notices mailed by the Corporation
to its stockholders with respect to amendments to its Certificate of Incorporation, and will file with the
Exchange two copies of the amended Certificate of Incorporation of the Contrition, or resolutions of
Directors in the nature of amendments (one of which will be certified) as soon as such amendments shall
IKIVC UCC.HIIC effective, am! the Corporation will file with the Exchange two copies of all amendments
i.) Hi.- Ily-Lnw* ..( I he Corporation (one of which will be certified) as soon as such amendments shall
luvr livtmit* rllrrlivt*.

.V In Ihr rvtin ol ih<- i.-MLiiviv l»y |I«- I'.irJHir.iti.m (>i any option.* or warrant? to purchase any
Min-k nl I lie I iM|nii;iunii. tin- Cin|Hii:itiiiii will promptly notify the Exeliangc (a) of the number 01 share?
covered by such options or warrants, of the terms thereof and of the time within which they may be
exercised, and (b) of any subsequent change in, or cancellation or exercise of. such options or warrants;
and the Corporation will include like information as to all such options or warrants then outstanding in
all its financial reports to its stockholders and in all of its formal published reports.

6. In the event that any previously issued and listed stock of the Corporation is reacquired or
disposed of, directly or indirectly, for the account of the Corporation, the Corporation will notify the
Exchange within the first ten (10) days of the succeeding month of all transactions during the previous
month in stock so reacquired or disposed of and will report the total number of shares of such stock so
held by it at the end of such previous month.

7. The Corporation will not without the prior approval of the Exchange purchase, directly or
indirectly, any of its securities listed on the Exchange at a price in excess of tliat at which the securities
so purchased might then be obtained in the open market.

8. The Corporation will not without the prior approval of the Exchange select any of its listed
securities for redemption otherwise than pro rata or by lot; and the Corporation will notify the Exchange
at least fifteen (IS) days in advance of any redemption and will promptly furnish to it any information
requested in reference to such redemption.

9. The Corporation will promptly notify the Exchange of any corporate action which will result
in the redemption, cancellation or retirement, in whole or in part, of any security of the Corporation
listed on the Exchange and will notify the Exchange as soon as the management of the Corporation has
notice of any other action which will result in any such redemption, cancellation or retirement.

10. If at any time the stock certificates of the Corporation do not recite the preferences of all
classes of its stock, it will furnish to its stockholders, upon request and without charge, a printed copy
of preferences of all classes of such stock.

11. The Corporation will furnish to the Exchange on demand such information concerning the
Corporation as the Exchange may reasonably require.

12. The Corporation will not make any change in the form or nature of any of its securities that
are listed on the Exchange or in the rights or privileges of the holders thereof, without having given
twenty days' prior notice to the Exchange of the proposed change and having made application for the
listing of the securities as changed, if the Exchange shall so require.

13. The Corporation will make application to the Exchange for the listing of additional amounts
of listed securities sufficiently prior to the issuance thereof to permit action in due course upon such
application.

II
1. The Corporation will publish at least once in each year and submit to its stockholders at least

fifteen days in advance of the annual meeting of such stockholders and not later than three months
after the close of the last preceding fiscal year of the Corporation a Balance Sheet as of the end of such
stock; or, in lieu thereof, eliminating all intercompany transactions, a Consolidated Balance Sheet of the
Corporation and its subsidiaries as of the end of its last previous fiscal year, and a Consolidated Surplus
Statement and a Consolidated Income Statement of the Corporation and its subsidiaries for such fiscal
year. If any such consolidated statement shall exclude corporations a majority of whose equity stock
is owned directly or indirectly by the Corporation: (a) the caption of, or a note to, such statement
will show the degree of consolidation; (b) the Consolidated Income Account will reflect, either in a foot-
note or otherwise, the parent company's proportion of the sum of, or difference between, Current Earnings
or Losses and the dividends of such unconsolidated subsidiaries for the period of the report, and (c) the
Consolidated Balance Sheet will reflect, either in a footnote or otherwise, the extent to which the equity of
the parent company in such subsidiaries has been increased or diminished since the date of acquisition
as a result of profits, losses and distributions.
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Appropriate reserves, in accordance with good accounting practice, will be made against profits
arising out of all transactions with unconsolidatcd subsidiaries in either parent company statements
or consolidated statements.

Such statements will reflect the existence of any default in interest, cumulative dividend require-
ments, sinking fund or redemption fund requirements of the Corporation and of any controlled
corporation, whether consolidated or unconsoliuated.

2. All financial statements contained in annual reports of the Corporation to its stockholders
(hall be audited by independent public accountants qualified under the laws of some state or country
and shall be aceoni|>anied by a copy of the certificate made by them with respect to their audit of such
statements showing the scope of such audit and the qualifications, if any, with respect thereto.

3. All financial statements contained in annual reports of the Corporation to its stockholders
(hall be in the same form respectively, as agreed upon with the Exchange, and shall disclose any
substantial item of an unusual or non-recurrent nature.

4. The Corporation will publish such periodical interim statements of earnings as it shall agree
upon with the New York Stock Exchange. Such interim statements of earnings will show net profits
on the basis of the same degree of consolidation as in the annual report and after Depreciation, Depletion,
Normal Income Taxes and Interest, estimating the proportionate amount of these items as accurately as
may be if not finally determined, and will disclose any substantial item of an unusual or non-recurrent
nature,

5. The Corporation will not make, nor will it permit any subsidiary directly or indirectly controlled
by it to make, any substantial charges against capital surplus, without notifying the Exchange. If so
requested by the Exchange, the Corporation will submit such charges to stockholders for approval or
ratification.

6. The Corporation will not make any substantial-change, nor will it permit any subsidiary directly
or indirectly controlled by it to make any substantial change in accounting methods, or in policies as
to depreciation and depiction, or in bases of valuation of inventories or other assets, without notifying
the Exchange and disclosing the effect of any such change in its next succeeding interim and annual report
to its stockholders.

Ill
1. The Corporation will maintain in accordance with the rules of the Exchange:
(a) An office or agency in the Borough of Manhattan, in the City of New York, where the prin-

cipal of and interest on all bonds of the Corporation listed on the Exchange shall be payable and where
any such bonds which are registerable as to principal or interest may be registered; and

(b) A transfer office or agency in the Borough of Manhattan, in the City of New York, where all
stock of the Corporation listed on the Exchange shall be directly transferable and where dividends and
all other payments with respect to such stock shall be payable; and

(c) A registry office, other than its transfer office, in the Borough of Manhattan, in the City of
New York, south of Chambers Street, where all stock of the Corporation listed on the Exchange may
be registered.

If at any time the transfer office or agency of the Corporation shall be located north of Chambers
Street, the Corporation will arrange, at its own cost and expense, that its registry office, or some other
suitable office satisfactory to the Exchange and south of Chambers Street, will receive and redeliver all
securities there tendered for the purpose of transfer.

If the transfer books of the Corporation should be closed permanently, the Corporation will
continue to split up certificates for its stock which at the time shall be listed on the Excliange into certifi-
cates of smaller denominations in the same name so long as such stock shall be retained upon its list by
the Exchange.

2. The Corporation will not add to the number of its transfer agencies nor make any change of
a transfer agency or of a trustee or fiscal agent of any securities of the Corporation listed on the Exchange,
without prior notice to the Exchange, and the Corporation will not add to the number of registrars of
its stock which at the time shall be listed on the Exchange, nor change a registrar of such stock without
the prior approval of said Excliange; nor will the Corporation select an officer or director of the Corpo-
ration as » trustee of a mortgage or other security of the Corporation listed on the Excliange.

3. The Corporation will have on hand at all times a sufficient supply of certificates to meet the
demands for transfer.

4. The Corporation will give the Exchange at least ten days' notice in advance of the closing of
the transfer books, or of the taking of a record of its stockholders for any purpose.
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5. The Corporation will publish promptly to the holders of any of its securities listed on the
Exchange any action taken by the Corporation with respect to dividends or to the allotment of rights to
subscribe or to any rights or benefits pertaining to the ownership of its securities listed on the Exchange:
and shall give prompt notice to the Exchange of any such action; and shall afford the holders of its
securities listed'on the Exchange a proper period within which to record their interests and to exercise
their rights; and shall issue all such rights in form approved by the Exchange and will nuke the same
transferable, payable and deliverable in the Borough of Manhattan in the City of New York.

GENERAL INFORMATION
The fiscal year of the Corporation ends on the 31st day of December.
The principal business address of the Corporation is 17877 St. Clair Avenue, Cleveland 10, Ohio.

Its statutory address is 129 South State Street, Dover, Delaware.
The Corporation's By-laws provide that the Annual Meeting of stockholders sliall be held at the

office of the Corporation in the City of Cleveland, in the State of Ohio, 'but that other meetings of
stockholders may be held at such place or places as may be determined from time to time by the Board
of Directors. The Annual Meeting of stockholders for the election of directors and the transaction
of other business shall be held on the second Monday in May, in each year, at 2 P.M. o'clock. If this
date shall fall upon a legal holiday, the meeting shall be held on the next succeeding business day.
A written or printed notice, stating the place and time of the Annual or Special Meeting, and the general
nature of the business to be considered, shall be given by the Secretary of the Corporation to each
stockholder entitled to vote thereat at his last known post office address, at least twenty (20) days and
not more than forty (40) days before the meeting. No change of the time and place of a meeting
for the election of directors, as fixed by the By-laws, sliall be made within sixty (60) days next before
the day on which such election is to be held. In case of any change in such time or place for such
election of directors, notice thereof shall be given to each stockholder entitled to vote, in person, or by
letter mailed to his last known post office address, twenty (20) days before the election is held. Any
number of stockholders together holding a majority of the stock issued and outstanding entitled to vote,
who shall be present in person or represented by proxy at any meeting duly called, shall constitute a
quorum for the transaction of business. If less than a quorum is present or represented at any meeting,
a majority of the stockholders present or represented and entitled to vote may adjourn the meeting
from time to time. If notice of such adjourned meeting is sent to the stockholders entitled to receive
the same, such notice also containing a statement of the purpose of the meeting and that the previous
meeting failed for lack of a quorum and that pursuant to the By-laws of the Corporation it is proposed
to hold the adjourned meeting with a quorum of those present, then any number of stockholders, in
person or by proxy, shall constitute a quorum at such meeting unless otherwise provided by statute.

The Transfer Agent of the $3.00 Cumulative Preferred Stock and the Common Stock and the
Agent for the Non-Detachable Common Stock Purchase Warrants attached to certificates of Preferred
Stock is The New York Trust Company, 100 Broadway, New York 15, New York.

The Registrar of the $3.00 Cumulative Preferred Stock and the Common Stock is Bankers Trust
Company, 16 Wall Street, New York 15, New York.

AFFILIATED GAS EQUIPMENT, INC.

By L. C. HARVEY
President

March 10, 1949
The New York Stock Exchange hereby authorizes the listing of the above-mentioned 40,000 shares

of $3.00 Cumulative Preferred Stock, with or without Non-Detachable Common Stock Purchase
Warrants attached.

The Exchange also authorizes the listing of the above-mentioned:
1,004,250 sliarcs of Common Stock, with authority to add:

40,000 shares of such Common Stock on official notice of issuance upon the exercise of Non-
Detachable Common Stock Purcliase Warrants attached to certificates for Preferred
Stock, and

20,750 shares of such Common Stock on official notice of issuance on purchase by officers, directors
or employees pursuant to the Corporation's Stock Purcliasc Plan,

making a total of:
1,065,000 shares of Common Stock authorized to be listed.

PHILUP L. WEST. Director EMIL SCIIKAM. President
Department of Stock List New York Stock Exchange
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Affiliated Ga» , Inc.
40,000 Shares $3.00 Cumulative Preferred Stock

($50 Par Value)
With Non-Detachable Common Stock Purchase Warrants

"The non-detachable Warrants entitle the registered holders of shares of the $3.00 Cumulative Preferred Stock to
purchase one share of Common Stock for each share of such $3.00 Cumulative Preferred Stock held, upon
surrender of the Warrant, at a price of $11.25 per share; such number of shares receivable upon the exercise of
the Warrants being subject to adjustment as described herein under the sub-caption "Warrants for Purchase of
Common Stock and Scrip Certificates". The net proceeds to the Company from the sale of shares of Common
Stock, pursuant to the exercise of the Warrants, are to be applied exclusively to the purchase or redemption of the

$3.00 Cumulative Preferred Stock. The Warrants will become void after January 15, 1954.

1,000,000 Shares Common Stock
($1 Par Value)

25,000 Shares Common Stock
($1 Par Value)

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price to
Public

Underwriting
Ditcountt er

CemmisHons(l)
Proceeds to
Company{2)

40,090 Shares of $3.00 Cumulative Preferred Stock
with Non-Detachable Warrants for the Purchase
of 40,000 Shares of Common Stock

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Per Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

1,000,000 Shares of Common Stock
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Per Share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

25,000 Shares of Common Stock (5)
Total . . . . . . . . . . . . . . . . . . . . . . . . .
Per Share .. . . . . . . . . . . . . . . . . . .

•$2,000,000
$50.00

$9,250,000
$9.25

$ 200,000
$ 8.00

$ 130,000(3)
$3.25(3)

$1,250,000
$1.25

None
None

$1,870,000
$46.75

$8,000,000(4)
$ 8.00

$ 200,000(6)
$ 8.00

(1) Doe* not include $40,000, or 1% of the aggregate principal amount of the Term Loam referred to in the caption "Description
of Funded Debt", which the Company hat agreed to par Reynold* & Co. for negotiator «uch Term Loam. -•

(2) The proceeds ihown at receivable by the Company are without allowance for expense* of refitlration of approximately $106.130.
Included in this turn it $6.000 representing the maximum contribution which the Company hat agreed to make towarili the expentei
of qualifying the Preferred Stock and the Common Stock for tale in the variout state*. . .

The Company hat agreed to indemnify the Underwriters against certain types ol civil liability anting in connection with the Regis-
tration Statement, thit Prospectus, or under the "Blue Sky" laws oC various states. Reference it made to the caption "Underwriting
Arrutfcncnti .

(3) Pursuant and subject to the terms of the Underwriting Agreement described under the caption "Underwriting Arrangements", the
Underwriters have agreed to purchase 40.000 units o( Preferred Stock with Non-Detachable Common Stock Purchase Warrants and to
pay to the Company $2.004.000. or $50.10 per unit, which sum will be received by the Company on the closing date. Pursuant to tiid
Underwriting Agreement, the Company has agreed to pay to the Underwriter?, in consideration of the services rendered by the Under-
writers in connection with this financing. $134,000, or a turn equivalent to $3.35 per unit. Based upon the amount to be paid by tbe
Underwriters to the Company for the 40,000 units of Preferred Stock with Warrants attached and the public offering price of such
40.000 units set forth above, the net amount to be received by the Underwriters from the Company in this connection will be $130.000.
or a sum equivalent to $325 per unit. For the purpose hereof, such payment has been included in the underwriting discounts or com-
missions and has been deducted from the proceeds to be received by the Company.

(4) This figure is calculated without allowance for the possible exercise of the Non-Detachable Common Slock Purchase Warrants
attached to the 40.000 shares of $3.00 Cumulative Preferred Stock. If all of the Warrants are exercised, the maximum amount received
by the Company upon such sale will be $450,000.

(5) To be specially offered under contract! of purchase only to certain officers, directors or employees of the Company under
the Stock Furchate Plan described under the tub-caption "Stock Furchate Plan". Purchasers thereof may be deemed underwriters
to .the extent they purchase for resale, in which event the profit would be the excett of the resale price over the purchase price.
/jjj(6) The cath proceeds to the Company assumes that all 25,000 tharet are purchased under the Stock Purchase Plan and paid
T?lr at $8.00 per share.

The Company is also registering 40,000 shares of Common Stock reserved for issuance upon the exercise of
the Non-Detachable Common Stock Purchase Warrants, and the Company is likewise registering an indeter-
minate number of shares of Common Stock, together with scrip certificates for fractional shares, for issuance
in connection with the anti-dilution rights pertaining to the Non-Detachable Common Stock Purchase Warrants.

The 40flOO shares of Preferred Slock ivith Non-Detachable Common Stock Purchase Warrants and 1.000,000 shares
of Common Stock are offered by the Underwriters subject to the terms of the offering set forth herein, to prior sale, to
withdrawal, cancellation or modification oj the offer ivithout notice, to delivery to and acceptance by the Underwriters, to
the approval of legal matters by Messrs. Towiuend & Leans, counsel for the Underwriters, and to certain fnrtlicr conditions

A list of the Underwriters appears on page 30 hereof, among whom are

Reynolds & Co. Harriman Ripley & Co.

Eastman, DiUon & Co. Kidder, Peabody & Co.
Laurence M. Marks & Co.

The date of this Prospectus is January 13, 1949

Union Securities Corporation



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
PREFERRED STOCK (EITHER WITH OR WITHOUT WARRANTS ATTACHED) AND
THE COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED MAY
BE DISCONTINUED AT ANY TIME.

The Company has agreed, upon the request of Reynolds & Co., as Representative of the
Underwriters, within two years, to use its best efforts to procure the listing of the Preferred Stock
(with or without Warrants attached) and the Common Stock on such National Securities Exchange
or Exchanges as the Representative may specify. The Representative has informed the Company
that it intends to request the Company to make application to list the aforesaid shares on the
New York Stock Exchange within such two year period and as soon as. in the opinion of the
Representative, a sufficiently broad distribution of the Preferred Stock (with or without Warrants
attached) and the Common Stock has been effected.

The Company will, upon proper application, reimburse holders of shares of the Preferred
Stock who are residents of Pennsylvania for personal property taxes assessed in Pennsylvania
on such (hares not exceeding:, in any one year, eight mills on each dollar of assessed value of such
shares.
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No dealer, salesman or any other person has been authorized to give any information or to
make any representations, other than those contained in this Prospectus, in connection with the
offer contained herein; and, if given or made, such information or representations must not be
relied upon. This Prospectus is not an offer by the Company or by any Underwriter to cell the
above securities in any state to any person to whom it is unlawful tor tuch Underwriter to make
such offer in such state. .Neither the delivery of this Prospectus nor any sales hereunder shall
under any circumstances create any implication that there has been no change in the affairs of
the Company since the date hereof.



Affiliated Gas Equipment, Inc.
REGISTRATION STATEMENT

Affiliated Gas Equipment, Inc. (hereinafter sometimes called the "Company") has filed with
the Securities and Exchange Commission, Washington. D. C., a registration statement (herein-
after, together with all amendments thereto, called the "Registration Statement") under the
Securities Act of 1933, as amended, (or the registration of (a) 40,000 shares of 13.00 Cumulative
Preferred Stock of the par value of $50.00 each (hereinafter sometimes called the "Preferred
Stock"), (b) Common Stock Purchase Warrants (hereinafter sometimes called the "Warrants")
attached at the time of issuance to certificates for the Preferred Stock, entitling the holders thereof
to purchase, on or before January 15, 1954, an aggregate of 40,000 shares of Common Stock, of
the par value of $1.00 each (such class of stock being hereinafter sometimes called the "Common
Stock"), (c) 1,000,000 shares of Common Stock, (d) 25,000 shares of Common Stock that are
reserved for issuance under the Stock Purchase Plan hereinafter described, (e) 40,000 shares of
Common Stock reserved for issuance upon the exercise of the Warrants, and (f) such additional
indeterminate number of shares of Common Stock and scrip certificates for fractional shares as
may be required to be issued in connection with the anti-dilution provisions pertaining to the
Warrant*.

THE COMPANY
Affiliated Gas Equipment, Inc. (hereinafter sometimes called the "Company") was incorpo-

rated under the laws of the State of Delaware on August 7, 1948. The Company's principal
executive offices are located at 17825 St. Clair Avenue, Cleveland 10, Ohio.

Prior to the completion of the financing contemplated hereby, the Company will have acquired,
as of October 31, 1948, all of the assets of three wholly-owned subsidiaries of Dresser Industries,
Inc., a Pennsylvania corporation (hereinafter sometimes called "Dresser"); namely, Bryant
Heater Company, an Ohio corporation (hereinafter sometimes called "Bryant"), Day & Night
Manufacturing Company, a California corporation (hereinafter sometimes called "Day & Night")
and Fayne Furnace Company, a California corporation (hereinafter sometimes called "Payne");
such acquisition to be in consideration of (a) the issuance by the Company to the three selling
corporations of its demand notes in the aggregate principal amount of $10,870,000, bearing interest
at the rate of 4% per annum, and (b) the assumption by the Company of all of the liabilities of
the three selling corporations, subject to certain exceptions set forth in the respective agreements
of sale described under the caption "Material Acquisitions of Property". The three selling
corporations are hereinafter more fully described under the caption "History and Business".

CAPITALIZATION AND FUNDED DEBT
The capitalization of the Company and its funded debt, as of October 31,1948, and as adjusted

to give effect to (a) the amendment of its Certificate of Incorporation, effective January 10,
1949 authorizing 40,000 shares of $3.00 Cumulative Preferred Stock, of the par value of $50
per share, (b) the borrowing of $4,000,000 pursuant to the Term Loans referred to herein under
the caption "Description of Funded Debt", and (c) the present financing, are as follows:

____October 31.1948____ Adjusted as above stated
Outstanding Authorised Outstanding

— $4,000,000 $4,000,000

— 40,000 Shs. 40.000 Shs.
— 2,000,000 Shs.* 1,000,000 Shs."

Till* of line Authorized

4% Fifteen-Year Term Loans . . . . . —
$3.00 Cumulative Preferred Stock

(Par Value $50) . . . . . . . . . . . . . . . —
Common Stock (Par Value $1) .... 2,000,000 Shs.

* Of thii amount (a) 25,000 thare* are reserved for sale to officers, directors or employees of the Company,
at more fully set forth under the tab-caption herein entitled "Slock Purchase Flan", (b) 40.000 shires are reserved
for issuance open the exercise of the Common Stock Purchase Warrants, and (c) an additional indeterminate
number of shares are reserved for issuance in connection with the anti-dilution provisions pertaining to the
Warrants.

•* Docs aot re6ect the issuance of any of the 25.000 shares reserved for sale to officers, directors or employees.
The Transfer Agent for the $3.00 Cumulative Preferred Stock and the Common Stock and

the Agent for the Warrants is The New York Trust Company, 100 Broadway, New York 15,
New York, and the Registrar is Bankers Trust Company, 16 Wall Street, New York 15, New York.

APPLICATION OF PROCEEDS
The estimated net proceeds to the Company from the sale of 40,000 shares of the Preferred

Stock with non-detachable Warrants and 1,000,000 shares of the Common Stock, after deduction
of the expenses of the Company in connection with such offering, estimated at $106,130, and the
underwriting discounts or commissions set forth on the cover page of this Prospectus, will be
$9763,870. The net proceeds received by the Company will be applied on account of the payment
of the demand notes for an aggregate sum of $10,870,000, to be executed and delivered by the
Company to Bryant, Day & Night and Payne, as consideration for all of the assets of Bryant,
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Day & Night ami Paync. (For par t icu lars as to the time oi delivery, paymcti: ii.v.c ar.:! the
respective amounts of the notes to be delivered to the selling corporations, reference is made to
the caption "Material Acquisitions of Property".)

As described under the caption "Description of Funded Debt", the Company has completed
arrangements to sell, by private placement, to insurance companies an issue of fifteen-year notes
in the aggregate principal amount of W.000,000, with interest at the rate of 4<~e per annum. The
proceeds to the Company of such term loans will be used for the following purposes:

(a) Approximately $1,250,000 will be applied towards the payment of the aforesaid note;
made and delivered by the Company in connection with the purchase of all of the assets
of Bryant, Day & Night and Paync,

(b) Approximately $1,000,000 will be used during the next twelve months to finance the
capital expenditures of the Company, and

(c) The remaining approximately $1750,000 will be used for working capital and for
general corporate purposes, including the repayment to Dresser of borrowings by Day & Night
and Payne amounting in the aggregate to $800,000. (The aggregate amount of these borrow-
ings at October 31, 1948, was $1,600,000, which sum has been reduced to $800,000 by payments
aggregating the same amount.)
Except as above set forth, it it not possible at this time to state what proportions of the pro-

ceeds of the term loan will be used for the respective purposes above mentioned.
Assuming that all 25,000 shares of Common Stock of the Company to be offered pursuant

to the Stock Purchase Plan described under the sub-caption herein bearing that title are pur-
chased, at their initial offering price of $8.00 per share, the aggregate initial payments (l/10th)
will be $20,000 and, over a period of ten years, their aggregate purchase price will amount to
$200,000. The net proceeds to be derived from the sale of any of these shares are to be used as
additional working capital.

Any proceeds received by the Company through the issuance of all or any part of the 40,000
shares of Common Stock at $1173 per share upon the exercise of the Warrants attached to the
Preferred Stock shall, to the extent permissible by law, be applied by the Company to the pur-
chase or redemption of the Preferred Stock.

The Company reserves the right to vary or change any of the foregoing purposes or amounts,
if it appears, in the opinion of the management, in its best interests to do so.

HISTORY AND BUSINESS
The three corporations, Bryant, Day & Night and Payne, whose business and properties are

to be acquired by the Company upon the completion of the financing contemplated hereby, are
at present wholly-owned subsidiaries of Dresser. These corporations have been and are now
engaged primarily in the business of manufacturing and selling gas heating equipment, water
heaters, water coolers, and allied miscellaneous products used by the gas heating industry for the
residential, commercial and industrial markets. It is the intention of the Company to continue
such business and to expand into the production and sale of similar equipment using allied fuels.

The Company contemplates the operation of the respective businesses presently conducted by
the three corporations on the basis of each unit retaining and continuing the use of its trade name,
trade marks and trade relations. Since the plan contemplates the retention by the Company of
the services of the executive and other personnel of the three corporations, no interruption in the
continuity of present business operations is expected.

In effect, the acquisition by the Company of the business and properties of the three corpo-
rations will achieve the independent operation of the three business enterprises as an integrated
group. This will be the logical outgrowth of the recent expansion of the business and markets
of the three corporations and of the substantial similarity of their operating problems.

Although the over-all management policy governing the operations of the three corporations
has been such as to permit each to exercise a substantial degree of autonomy in its individual
operations, such policy has not resulted in the integration of their management and operation
to the point where any of the corporations avails itself, to any substantial extent, of the manu-
facturing and other facilities of the others. The management of the Company proposes to avail
itself of the opportunity to improve flexibility in the untilization of the manufacturing facilities ol
the three corporations which, in the opinion of the management, are well located throughout the
country and serve national market areas. In this way, products of one unit may be produced in
certain plants of the other two units, as market conditions and other considerations might warrant,
which it is believed will result in freight savings and improved inventory management.

The problems of engineering and design, production, sales distribution, advertising to national
markets are common to Bryant, Day & Night and Payne. By the integration of the businesses
of these corporations into the Company, these problems should receive closer control nn<l coordina-
tion than has been possible heretofore.



Summary of Combined Earnings "fe '<3»
The following summary of combined earnings, submitted as a matter of historical record, of Bryant Heater Company, Day & Night Manufacturing Company, and

Payne Furnace Company has been compiled from financial statements which have been examined by Messrs. Ernst & Ernst for (I) the periods from January I, 1939 to
October 31,1948, with respect to Bryant Heater Company, (2) the periods from January 1,1945 to October 31,194S, with respect to Day & Night Manufacturing Company,
and (3) the periods from February 1, 1945 to October 31, 1948, with respect to Payne Furnace Company. Such summary, for said periods, has been reviewed by Messrs.
Ernst & Ernst, and is included in this Prospectus in reliance upon the accompanying report of that firm given on the authority of that firm, as experts in auditing and
accounting. The summary of combined earnings, for the aforementioned companies for periods not hereinbefore referred to, has been prepared from financial statements
of such companies, or was compiled from records of such companies. This summary for the period of three years ended October 31, 1948, is subject to and should be read
in conjunction with the financial statements and the notes thereto, all of which are hereinafter included in this Prospectus.

In the preparation of the following summary allocation has been made, to the years affected, of certain adjustments which were previously reflected in earned surplus
in the period in which determined.

T«r(N«.A
1936 . . . . . . . . . . . . .
1937 . . . . . . . . . . . . .
1938 . . . . . . . . . . . . .
1939 . . . . . . . . . . . . .
1940 . . . . . . . . . . . . .
1941 . . . . . . . . . . .
1942 . . . . . . . . . . . . .
1943 . . . . . . . . . . . . .
1944 . . . . . . . . . . . . .
1945 . . . . . . . . . . . . .
1946 . . . . . . . . . . . . .
1947 . . . . . . . . .
1948 . . . . . . . . . . . . .

) <*MM B M4 C)

. . . . . . . . . . . . . $ 3.481,708

. . . . . . . . . . . . . 4,610,013

. . . . . . . . . . . . . 4,018,777

. . . . . . . . . . . . . 4.790.730

............. 5,553,392

. . . . . . . . . . . . . 6.915,974

. . . . . . . . . . . . . 13.359,382

............. 37,411,099

. . . . . . . . . . . . . 33.806.656

. . . . . . . . . . . . . 33.639.636

. . . . . . . . . . . . . 17.570759

. . . . . . . . . . . . . 23.949,678

............. 29.171.260

aSSSiu
, (Nol.B)

$ 2,229,618
3,222.164
2,857,080
3,336,338
3,911.988
4382.645

11,148,408
32.751.342
29,059.483
26,788,305
14,050,974
16,961,470
20.910.618

Ojjjr.li.jr
tmfmm

$ 906,140
1,122.347
1,177.943
1.142,195
1,190,088
1.254,366

851315
1.299759
1.723,974
2.393.627
2.633.052
3.671,794
4.685.359

(MM* D)

* 55,146
71,507
79^49
77,973
78,459

103.351
108302
131,432
133,175
129.163
136730
221,980
292328

Uural
$ 40.999

57.428
59322
34,737
15.249
19,202
79.751

243.003
200,863
130.257
25,632
13,441
86.385

MM
$ 2071*

8,705
5,120

12,273
18,635
60,099*
9.479
1,212*

53,559
22,480

191 997
35.333

127.604

M«nl
Mlnum

$ 302380
216779
70,948f

289733
454752
699.662

1,288387
3,110778
2375390
4,349.927
1.003.093
3.333.311
3.616.502

$ c£ ona
32.375
8,159

43.124
139.036
374.987
804,901

2,240368
2.091.074
3.098.256

365,370
1.447,771
1.370.188

•rl*M

$ 246.071
134,404
79,I07t

246,609
315.716
324,675
483.986
869.910
784.816

1,251.671
637,728

1.890,540
2.246.314 (Note E)

* Indicalei red figures. f Indicates loss.
Note A — The periods included for the various companies, in the foregoing summary of combined earnings are as follow!: (I) Bryant Heater Company: Years ended December 31, \1ifi to

December 31. 1940. inclusive, period of ten months ended October 31, 1941, rears ended October 31, 1942 to October 31, 1948. inclusive; (2) Day ft Night Manufacturing Company: Years ended
December 31, 1936 to December 31, 1944, inclusive, period of ten months ended October 31, I94S, years ended October 31, 1946 to October 31. 1948. inclutive; (3) Payne Furnace Company: Years
ended March 31, 1937 to March 31, 1944, inclusive, period of ten months ended January 31, 1945, period of nine months ended October 31, 1945. years ended October 31, 1946 to October 31, 1918,
inclusive. The periods prior to January 31, 19-15, with respect to Payne Furnace Company, represent the operating results of Payne Furnace & Supply Company, Inc., predecessor company.

Note B — Reference is made to Note D to the financial statements relative to inter -company sales.
Note C — Sales during the war period resulted principally from war business. In this connection, reference is made to the Prospectus under the caption "War and Reconversion". Sales for the ye.ir

1946 include the settlement of termination claims in the aggregate amount of $3,656,231.
Note D— As indicated in Note (I) to the proposed transactions given effect to in the pro forma balance sheet hereinafter included in this Prospectus, the excess of $755.271 of the purchase

price over the carrying amount of net assets acquired will be allocated to property, plant, and equipment accounts. Consequently, the annual provisions for depreciation, based on the adjusted
carrying amounts for property, plant, and equipment as of October 31, 1948, will aggregate approximately $370,000.

Note E — The charges (net of the effect of federal taxes on income) included herein for overall management services of Dresser Industries. Inc. are as follows: 1943— $42,504; 1944— $70,'I07 ;
1945— J89.040; 1946— $153,224; 1947 — $202.120. Such charges to these companies were discontinued as of October 31, 1947. During part of the year 1948, payments for overall management set vices
were made by the three companies, which payment] were refunded by Dresser Industries. Inc. prior to October 31. 1948. If charges for overall management services for the year 1948, had keen
made on the same basis as for preceding years, they wou
accordingly. It is anticipated that expenses of an amou
Equipment, Inc. (new company) for similar services during its first fiscal year.

Note F— During the period from December 31, 1943 to October 31. 1946, Day k Night Manufacturing Company had a wholly-owned subsidiary which was dissolved as of the latter date.
The accounts of such subsidiary have been consolidated in the foregoing tabulation with those of Day & Night Manufacturing Company for such period.

Note G — The annual dividend requirement on the 40,000 shares of $3.00 Cumulative Preferred Slock, and the annual interest requirement on the 4% Fifteen- Year Term Loan, to be out-
standing at the completion of this financing and related transactions, will amount to $120,000 and $160,000, respectively. Such annual requirements will be reduced, in the event of the redemption
of shares of Preferred Stock or payments on account of the principal amount of the Notes evidencing the Term Loan, by amounts proportionate to the number of shares of Preferred Stork
redeemed or the amount of principal paid on such Notes.

Note H— The amount that would have been available for distribution for the year 1948 under the Incentive compensation plan recently adopted by Affiliated Gas Equipment, Inc. (new company)
amounts to $248.100 as compared to the aggregate amount of $239,400 available for distribution ($224.932 actually paid) under the plans in effect at October 31, 1948.

. . . . ,
, ould have aggregated approximately $350,000 or $217.000 after federal taxes on income, and the net profit for that year would have been reduced

accordingly. It is anticipated that expenses of an amount less than the aforesaid charges for 1947 or the amount for 1948 referred to in the preceding sentence will be incurred by Aflilialrd r, is



Dividendi

Subject and subsequent to the sale by the Company of the 40,000 shares of Preferred Stock
with Warrants attached and the 1,000,000 shares of Common Stock ottered by this Prospectus,
and subject to funds being lawfully available therefor, the Board of Directors of the Company
will declare a dividend of 2Zy»t per share on the Common Stock, payable on April 1, 1949, to the
holders of record on March 15, 1949. Funds lawfully available for the payment of this dividend
will, in the opinion of Messrs. McAfce, Grossman, Taplin, Hanning, Newcomer & Hazlett.
counsel for the Company, be the sum of (a) the Company's net income, if any. from February 1
to April 1, 1949, after deducting the first quarterly dividend on the Preferred Stock of $30,000,
(b) $500,000 and (c) the aggregate net consideration, if any, received by the Company from the
issue or sale subsequent to February 15, 1949, of shares of Common Stock. (For further details
as to funds lawfully available for dividends on the Common Stock, reference is made to the
subheading "Dividends" under the description of the Preferred Stock contained in the caption
"Description of Capital Shares" and to the caption "Description of Funded Debt.")

On the date of the declaration of the proposed Common Stock dividend, the Company will
have little or no earned surplus and, to the extent that there is not sufficient earned surplus to
cover the dividend on the payment date thereof, the excess of the amount of the dividend over
the amount of earned surplus available therefor will be paid out of capital surplus and, to that
extent, will represent a return of capital.

It is the intention of the Board of Directors that the Company shall pay quarterly dividends
on the Common Stock thereafter, if the net earnings, general affairs and financial condition of
the Company and general economic and other pertinent conditions warrant the same; but the
amount of such dividends, if any, will depend upon the net earnings of the Company at the time
of its declaration and upon other factors not presently determinable.

Bryant Htattr Company
This corporation was incorporated in Ohio in 1933 and tueceeded a similar business founded

in 1908. It became a wholly-owned subsidiary of Dresser in 1933.
Bryant was a pioneer in the development of gas-fired heating equipment and at the present

time its line of gas fired equipment (heating and water heaters) is the most complete in the
industry.

Since 1933, Bryant has been engaged principally in the manufacture of gas-fired boilers,
furnaces, unit heaters and conversion burners. Its line of gas, electric and oil water heaters was
introduced in 1946. A new "all weather" air conditioner and a new gas-fired wall furnace have
been developed and are now being placed in production, and satisfactory development progress
has been made on a complete line of oil-fired heating equipment.

Bryant has its principal office and operates two plants in Cleveland, Ohio, and operates
another plant at Tyler, Texas. In addition, Bryant utilizes facilities of two other plants in central
Ohio on a sub-contracting basis. Finished products from these plants represent approximately
24% of Bryant's sales during the fiscal year ended October 31, 1948. In these sub-contracting
operations, Bryant provides the sub-contractor with tools and dies and practically all of the raw
materials and parts used in manufacturing finished products. No formal agreements exist between
Bryant and these sub-contractors, but purchase orders for the products are placed with the sub-
contractors by Bryant, from time to time, covering from 60 to 90 days' requirements. This policy
has made possible the expansion of sales without heavy investment by Bryant in plant and
equipment, and has also helped to avoid the concentration of production in the Cleveland area.

Bryant products are distributed nationally through approximately thirty-five independent
distributors and through seven factory branch sales offices, located in key cities. Approximately
10% of the total of Bryant's sales for the fiscal year ended October 31, 1948, is represented by
water heaters sold to a single nationwide distributor under the latter's brand name. These heaters
differ somewhat from Bryant's regular lines of products.

During the fiscal year 1948, a price increase in Bryant products, averaging about 5%, was made
effective.

Bryant maintains a competent engineering and research staff of 37 persons. Its engineering
and research efforts are directed toward (a) improvement and cost reduction of existing products;
(b) development of new products; and (c) basic research in combustion and heating problems.

In recent years, Bryant's policy has been to expand its activities through the addition of
allied products auch as water heaters, space heaters, steel furnaces and oil-fired equipment How-
ever, much of the benefit to be expected from this expansion program as well as from the growing
market demand for its primary products has been postponed because of limitations on the use
of gas as fuel in certain important areas which are referred to on page 9 of this Prospectus.



Day & Night Manufacturing Company
This corporation was incorporated in California in 1933 and succeeded a similar business

founded in 190S. It has been a subsidiary of Dresser since April 1945. Its main office and plant
are at Monrovia, California.

Day & Night has manufactured gas-fired water heaters for 39 years, water coolers for IS
years and space heaters for 10 years. Six years ago. Day £: Night introduced a new type radiant
gas-fired wall furnace which it markets under the trade name "Panclray" and which has become
a major addition to its line.

Day Si Night's products are sold primarily in the Western and Southern areas of the United
States.

All sales of Day & Night products in the United States are made through wholesale plumb-
ing jobbers, with the exception of those in Metropolitan Los Angeles, where sales are through
dealers. In all states other than California, its wholesale jobbers serve as exclusive distributors
in a definite marketing area. In California, sales are made to several jobbers in each marketing
area.

Day & Night has a completely equipped laboratory and model shop, and directs its research
program toward a broadening of its line of products and. the improvement of the products
presently manufactured.

At present, Day & Night is placing on the market an entirely new line of domestic water
heaters and a new overhead Panelray space heater. It expects to introduce within the next few
months a new water heater in the low priced field, new designs of industrial water heaters ami
new designs of its space heaters and water coolers.

Day & Night placed into effect, during the fiscal year 194S, minor price increases on specific
items, none of which exceeded 10%.

Paynt Furnace Company
This corporation was incorporated in California in 1945 and succeeded a similar business

founded in 1914. It has been a wholly-owned subsidiary of Dresser since February, 1945. Its
main office and plant are at Beverly Hills, California.

Payne manufactures a line of various types of gas-fired furnaces, space heaters and evaporative
coolers. With the exception of evaporative coolers which were introdueed by it in 1948, Payne
has been manufacturing these products for many years.

Payne merchandises its products in that part of the country west of the Mississippi River,
particularly Southern California, and also in the southern states.

Practically all of Payne's sales are made to dealers, wholesale distributors and utility com-
panies. In Southern California, this sales program is supplemented by sales made through branches
of Payne's Retail Division.

Payne placed into effect, during the fiscal year 1948, price increases on certain of its products
ranging from 5% to 10%.

Payne maintains a competent engineering and research organization. Its research efforts are
directed toward the improvement of its present products and the development of new products.
A new forced-air wall neater, known as the "Panelair" was placed on the market by this corpo-
ration in February 1948 and it placed a line of Console Heaters on the market in 1947. A new
line of central furnaces is now in production. It is expected that a new floor furnace and a new
line of forced-air furnaces for installation in attics and other confined spaces will be introduced
by Payne in the next few months.

The Heating Industry
The products of the domestic heating industry fall largely within two broad equipment

classifications: central and non-central heating equipment. Central heating equipment consists
of furnaces, boilers and conversion burners. Non-central heating equipment consists of floor
furnaces, wall furnaces, space heaters and similar units designed to heat one or more rooms
rather than the entire residence and unit heaters for commercial and industrial installations.
According to a survey made by the U. S. Bureau of Census in April 1947, central heating accounts
for 48%, and non-central heating for 52%, of all heating installations in the United States.

Coal, oil and gas are the principal fuels used in the heating industry. The availability and
competitive price position of these fuels vary throughout the country.

The trend of the relative B. T. U. output of mineral fuels in the United States, during the
period 1920 through 1947, according to data published by the U. S. Bureau of Mines is illustrated
by .the following chart:
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The market (or domestic heating equipment derives largely from new residential construction
and replacement sales, which involve the conversion from one type of fuel to another, the replace-
ment of existing equipment, the installation of automatic equipment, and, to a lesser degree, the
conversion to central heating.

Of primary importance to the current and future activities of the Company are the develop-
ments which have taken place within recent years in respect to the utilization and competitive
costs of coal, oil and gas for residential heating.

While cost comparisons on a thermal equivalent (B.T.U.) basis vary by locality and grade
of fuel, the relative change in the cost of gas, fuel oil and coal, as shown by the U. S. Bureau
of Labor Statistics Index of Wholesale Fuel Prices is as follows:
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194t*

Gas (Natural and Manufactured) . . . . . . . . . . . . .
Oil (Oklahoma Fuel Oil)** . . . . . . . . . . . . . . . . . . . .
Coal (Bituminous) . . . . . . . . . . . . . . . . . . . . . . . . . . . .

• Augu« IS, 1948.
•• The U. S. Bureau of Labor Statistics indices for Oklahoma fuel oil for 1926 and

1948. respectively, are based upon two different grades of oil. For the purpose
of the above table, appropriate adjustment for this variance has been made
on the basis of the respective prices for such (fades in 1938.

The trend of the relative wholesale prices for pas, oil and bituminous coal in the United
States, during the period 1920 through 1947, according to data published by the U. S. Bureau of
Labor Statistics is illustrated by the following chart:

INDEX OF WHOLESALE FUEL PRICES
(NATIONAL AVERAGE)in*—loo

•40 '« '44

Note—Oil, as represented on the above graph, is based on the price of Oklahoma fuel oil. The U. S. Bureau
of Labor Statistic! indices for Oklahoma fuel oil for the periods from 1920 through 1938 and from 1938 to 1948,
respectively, are based on two different grades of oil. For the purpose of the above graph, appropriate adjust-
ment for this variance has been made on the basis of the respective prices for such grades in 1938.

Inability to expand transmission facilities from the gas producing areas rapidly enough to
keep pace with the increasing demand has resulted in a shortage in the supply of natural gas
in the East and Middle West. This shortage has restricted severely the sales of gas fired heating
equipment since 1946 in these areas. The restrictions on the sales of equipment vary by state
and region. While, generally, no restrictions are imposed upon the replacement of existing resi-
dential gas facilities, conversion to gas from another fuel has been prohibited in certain areas.
The gas supply in some restricted areas has already begun to improve as additions and expan-
sions in gas transmission facilities have been made. This trend is expected to show progressive
improvement as further additions to and expansions in gas transmission facilities are completed.
A bulletin of the Gas Appliance Manufacturers Association dated July 16, 1948 reports that:
"It is interesting to note that, during the period of July 1, 1945, to May 15, 1948. the Federal
Power Commission authorized construction which included 10,168 miles of natural gas pipe
line. On May IS, 1948, there were, pending the hearing of the Federal Power Commission,
applications which involved the laying of 13,515 miles of pipe lines: thus the total mileage approved
and pending on May 15,1948, totaled 23,683 miles of natural gas pipe line. This total construction
would cost more than $1,418,000,000 and would require over 5,480,000 tons of pipe."

The shortage of manufactured gas has caused restrictions in some areas and projects are
under way in many of these areas to expand manufactured gas capacity and to utilize natural gas
as the latter becomes available upon completion of new gas transmission pipe lines.



The following tabulation, based on data in the January, 1948, issue of the trade paper
"Fueloil and Oil Heat" shows a comparison of the number oi units of automatic heating equip-
ment sold in the years 1941 and 1947:

Percent Increase
1947 ever 1941

Gas . . . . . . . . . .
Coal (Stokers)
Oil . . . . . . . . . . .

Year 1941
136,385
198,243
333,250

Yt«rl947
302,000

84.661
820,923

(57)«
146

• Indicates decrease.
Data on automatic central heating equipment is not, of course, indicative of total unit

sales of heating equipment.

The following tabulation, based on data contained in U. S. Department of Commerce publica-
tions, shows unit sales of space heaters (non-central), excluding floor furnaces:

Coal and Wood
Gas
Oil ..............

12 Months Ended
Jmw 1941

1876000
1,308000

. . . 1.094.000

12 Months Ended
December 1947

1 338000
2661000
2.422.000

Percent Increase
1947 Onr 1941

(29) %»
103
121

•Indicate* decrease.

Raw Materials and Parts
Bryant, Day & Night and Payne buy the raw materials which are processed in their own

plants, including sheet steel and aluminum sheets, and also buy finished and semi-finished parts,
including castings of various types and necessary fittings and valves. The major items of standard
manufacture normally purchased in finished form include electrical controls, thermostats and
electric motors. Athough the flow of these materials was spasmodic and unreliable in 1946 and
1947, the principal remaining item which is difficult to obtain is steel.

None of the three corporations operates a foundry and therefore all castings are purchased
from outside sources.

During each of the past three fiscal years, purchases from any one supplier have been less
than }Q% of the combined enterprise's aggregate purchases of raw materials and parts.

Description of Products and Glossary of Terms

The following definitions are given for better understanding of the Company's products and
are not necessarily those of the heating industry:

Cat Fired Boiler: A central unit fired by gas to heat water or generate steam in cast-iron
boiler sections for a heating system using radiators, convectors or radiant heating and distributing
such hot water or steam by means of pipes throughout the building.

Gas Firtd Central Furnaces: A central heating unit fired by gas supplying heated air by
gravity or forced circulation to a distribution system using sheet-metal ducts to registers through-
out the building. The combustion chambers for such units are either cast iron or steel.

Gas Fired Unit Heaters: A gas-fired unit which supplies forced heated air directly to the
space in which it is placed without the use of ducts for distribution. Such units are usually sus-
pended from the ceiling in the space to be heated.

Water Heaters: The automatic storage type using gas, oil or electricity for heating water.

Cos Fired Conversion Burners: A gas-fired burner for installation in a coat or oil boiler or
furnace to convert such boiler or furnace to automatic gas heat.

Cos Fired Floor and Wall Furnaces: Two types of furnaces usually installed for limited area
heating without the use of a duct system for the distribution of heated air. The floor furnace is
placed below the floor level with a register in the floor through which the heated air enters the
space. The wall furnace is affixed to the wall above the floor level with the heating surface

. exposed to the area to be heated.
Gat Fired Spate Healers: Portable self-contained gas-fired units used to heat a limited area.

The unit is so constructed that it is placed upon the floor and unconnected to the building except
for a gas connection and in tome cases a flue outlet.
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Sales by Products

The following table lists the materially important lines of products manufactured and sold
by Bryant and Day & Night during the calendar year 1940, by Payne during the fiscal year ended
March 31,1941 (included below in the column headed "1940"), and by all three corporations during
the twelve months ended October 31, 1946, 1947 and 1948 (included below in the columns headed
"1946", "1947" and "1948", respectively). The table also shows the respective percentages of the
sales of such lines to the total sales of the combined enterprise in each such period. No figures are
shown for the years 1941 through 1945, inclusive, inasmuch as a substantial portion of the combined
output of the three corporations during that period was devoted to war work.

of Products 1940 1946 1947 1948

Gas Fired Boilers . . . . . . . . . . . . . . . . . . . . . 8$ 8$<> 10$ 10%
Gas Fired Central Furnaces . . . . . . . . . . . . 34» 20 17 16
Gas Fired Unit Heaters . . . . . . . . . . . . . . . . 6 4 9 10
Gas, Electric and Oil Water Heaters . . . . 19 22 25 23
Gas Fired Conversion Burners . . . . . . . . . . 2 11 3 2
Gas Fired Floor and Wall Furnaces . . . . 10 17 19 24
Gas Fired Space Heaters . . . . . . . . . . . . . . . 3 1 2 1
Miscellaneous Products and Parts . . . . . . 18 17 15 14

Total . . . . . . . . . . . . . . . . . . . . . 100$ 100$ 100$ 100$
• In 1940 Parne produced a substantial amount of heavy heating equipment for military campt which

accounts for the abnormally high percentage of central furnace lalei in that rear.

War and Reconversion
After the entry of the United States into the Second World War, Bryant, Day & Night and

Payne devoted the major portion of their plants and equipment to the production of material,
parts and equipment needed by the Armed Forces, although they were able to continue the
manufacture of their normal products on a limited basis. By the addition of some new equip-
ment and the extensive use of subcontractors these corporations made a substantial contribution to
the war effort.

Bryant's war contracts provided for the production of volute spring suspension assemblies
for medium tanks for the Army and bogie wheel assemblies for LVT landing craft for the Navy.

Day & Night formed a wholly-owned subsidiary, Day and Night Flare Corporation, on Decem-
ber 31, 1943, to carry on the work on certain war contracts. This subsidiary was engaged 100$
in war production until it was liquidated into Day & Night, as of October 31, 1946, at which time
all of its war contracts were completed. Day & Night and its subsidiary produced shells for
chemical mortars for the Chemical Warfare Service, rockets for the Navy and motor mounts
for the Air Corps.

Payne's production was principally for the photography section of the Air Corps, and
generally involved sheet metal work. Payne did not begin production of strictly war-time products
until late in 1942. In 1940 and 1941 Payne produced a substantial amount of heavy heating
equipment for military camps.

With the exception of Payne's manufacture of this heating equipment, all of the war-time
products produced by Bryant, Day & Night and Payne were dissimilar to their peace-time products
and required different types of manufacturing operations. Bryant, Day & Night and Payne have
settled their claims under all war contracts, and reconversion to peace-time operation has
been completed.

At the present time Bryant, Day & Night and Payne have no government contracts in any
substantial amount.

Competition and Position in Industry

There are many other manufacturers engaged in essentially the same type of business as
Bryant, Day & Night and Payne and the pre-war experience of the industry indicates that competi-
tion is keen. However, the three Corporations (below referred to as the "combined enterprise")
have been able to achieve a substantial growth and the Company intends to continue efforts in
this direction. As an indication of the relative growth of the combined enterprise and the industry
in respect to major products for representative periods reference is made to the following
tabulation:
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SCHEDULE SHOWING COMPETITION AND POSITION IN INDUSTRY'
______Partial Year*

Fiscal Yean Ended
October 31it

Boilers (fat) —Combined Enterprise
—Industry (1)

Central Furnaces
(gas) —Combined Enterprise

—Industry (2)
Water Heaters (gas,

oil, electric) —Combined Enterprise
—Industry (3)

Unit Heaters
(gas) —Combined Enterprise

—Industry (4)
Floor & Wall Furnaces

(gas) —Combined Enterprise
—Industry (4)

Conversion Burnerst
(gas) •—Combined Enterprise

—Industry (1)
Total of Above Productsft

—Combined Enterprise
—Combined Industry

me
100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0
100.0
100.0

100.0
100.0

19<7»*
243.8
214.4

145.8
137.2

193.5
19S.4

390.5
217.5
197.6
213.3

40.8
43.5

1946 1847 1941
Nov. 1,194i Nov. 1,1946 Nov. 1,1947

July 31.1946 July 31.1947* July 3°. 194»j
100.0 311.6 337.1
100.0 334.4 237.9

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

100.0
100.0

154.0
178.5
198.3
226.9

242.8
192.8

194.1
248.8

45.6
64.9

147.2
137.4

252.2
200.4

526.0
295.6

2S7.0
220.0

28.2
18.7

100.0 176.6 100.0 173.9 219.7
100.0 177.5 100.0 209.9 182.0

•Reference is nude to "Lines of Product*" tabulation on page It hereof for the respective percentages of
*ale* of materially important linei of product* manufactured and »old by the combined enterprise to the
total tale* of the combined enterprise in the respective period* covered.

*• Computed on year ended October 31, 1946, »• bate.
t Computed on period November 1, 1945, to July 31, 1944, a> base.
t The fa* conversion burner i* the product moit adversely affected by the restrictions on the replacement ol

other type* of heating with automatic gas heating,
ft The above product* represent approximately 80% of the total heating and water heater tales of the combined

enterprise for the fiscal year ended October 31, 1946.
Source*: f As reported by published bulletin* and monthly report*)

(1) Gas Appliance Manufacturers Association
(2) U. S. Uept. of Commerce, Bureau of Census—Fact* for Industry: Series US1C
(3) Include* ga» underfired, oil under fired and electric storage:

gas underfired and oil underfired from U. S. Dept of Commerce, Bureau of Ceiuus—Facts for
Industry: Sent* U51F; electric storage from Fact* for Industry Series MS1F through the hseal
year ended October 31, 1947, National Electrical Manufacturer* Association for the fiscal year
ended October 31, 1948

(4) Include* oil and ga* unit*—from Fact* for Industry Series MS1C
No reliable and complete source of information is available as to the relative competitive

positions of the combined enterprise and of other manufacturers in the same industry. The
Company believes, however, that the combined enterprise constitutes one of the largest producers
in the United States of gas-fired heating equipment and water heaters (gas, electric and oil) and
that it has the most complete line of products in this field.
Markets

The major market for the products of the combined enterprise is in residential housing.
Approximately 90% of the sales of the combined enterprise are for use in domestic dwelling units
and it is believed that, in the last two and one-half years, most of these sales have gone into new
housing units. Various estimates have been made as to the unfulfilled housing requirements
of the United States, all of which appear to indicate a substantial need for further new residential
buildings. However, because of the restrictions on the use of gas in many areas1 of the country,
the full market for heating equipment in the present building program is not available.

During the period before the last war a large portion of the sales were made for replacement
purposes. As previously described, restrictions on the use of gas have retarded the installation of
gas fuel equipment as a replacement for equipment using other fuels. 'The apparent effect of these
restrictions is to accumulate a substantial backlog of demand for new and replacement business for
the gas heating industry which should materialize into sales as these restrictions are removed.

The non-residential market of the three corporations is principally in the sales of equipment
for the purpose of heating commercial and industrial buildings.

During each of the past three fiscal years less than 10% of the total sales of the combined
enterprise has been to any one customer.
Patents

The business of Errant, Day & Night and Fayne is not dependent upon patent protection, but
patents frequently have served to improve competitive position, particularly in the initial stages
of marketing certain products.
Employee Relations

The aggregate employment of Bryant, Day & Night and Payne, exclusive of officers, as of
October 31, 1948, was approximately 1,800 persons, of whom approximately 1,225 were non-
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supervisory production employees. It is estimated that there will be no material change in these
employment figures during the next six months, except for normal seasonal lay-offs affecting
approximately 300 employees.

The production employees of Bryant in its Cleveland plants are represented by a local union
of U.A.W. - C.I.O. for collective bargaining purposes. The agreement now in effect between
Bryant and the union will remain in force to May 4, 1949 and thereafter from year to year, unless
and until either party shall indicate its desire.to terminate, change or amend the contract, by
the delivery to the other of written notice not less than GO days prior to the expiration date or
at the end of any subsequent yearly period.

The employees of Bryant at its Tyler, Texas plant are represented by a local union of the
U.A.W.-C.I.O., and the initial contract between Bryant and this union will remain in effect until
September 2, 1949 and yearly thereafter, unless and until either party shall indicate its desire to
terminate, change or amend the contract, by the delivery to the other of written notice not
less than 60 days prior to the expiration date or at the end of any subsequent yearly period.

The production employees at Payne are represented by two local unions of the Sheet Metal
Workers International Association, A. F. of L. Contracts are now in effect between Payne and
these unions. One contract will remain in effect until March 31, 1949 and yearly thereafter, unless
and until either party shall indicate its desire to terminate, change or amend the contract by the
delivery to the other of written notice not less than 30 day* prior to the expiration of any yearly
period subsequent to March 31,1949. The other contract will remain in effect until April 25, 1949
and yearly thereafter, unless and until either party shall indicate its desire to terminate, change
or amend the contract, by the delivery to the other of written notice not less than 60 days prior
to the expiration date or at the end of any subsequent yearly period.

Copies of the four union contracts hereinabove referred to under this caption have been filed
as Exhibits to the Registration Statement and reference is made to such Exhibits for full state-
ments of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

On the basis of an estimated total annual payroll of approximately $2,868,000 for Bryant,
Day & Night and Payne, the wage increases negotiated and put into effect in the fiscal year ended
October 31, 1948, pursuant to the aforesaid union contracts, would amount annually to $70.000,
or 2.4% of such estimated annual payroll.

Employees of Day & Night are not represented by any labor organization.
Generally, relations between Bryant, Day & Night and Payne and their respective employee*

have been satisfactory and there have been no strikes or work interruptions for the past three years.
A group insurance plan, providing life insurance, sickness and accident benefits, hospitaliza-

tion and non-occupational death and dismemberment indemnities to employees, is in effect at
Bryant, Payne and Day & Night. The plan is available to all employees after a probationary
period and the corporations and their participating employees contribute to the cost thereof. It
is anticipated that the Company will continue the same plan with an insurance company. The
total cost to the three corporations under the plan for the fiscal year ended October 31, 1948 was
approximately $1,950.

Salaried employees of the three corporations earning $3,000 or more per annum have been
eligible to participate in the pension plan of Dresser. The plan was offered to eligible employees
after three years employment It provides for retirement at age 65. The corporations and their
participating employees have contributed to the cost of the plan. The maximum annuity payable
to any officer or employee is $12,000 per annum. The Dresser plan has been approved by the
Treasury Department for tax deduction purposes and is insured by the John Hancock Mutual Life
Insurance Company. With respect to any one employee, the annual current service cost of each
corporation is that actuarially determined amount which, together with the employee's contribu-
tion, will purchase an annual annuity equal to three-tenths of such employee's contribution. It
is anticipated that the Company will continue the same plan with an insurance company and the
benefits already accruing to the participating employees of Bryant, Day & Night and Payne
will be transferred under the plan to be adopted by the Company. The total expense applicable
to the three corporations under the existing plan for the fiscal year ended October 31, 1948
was $51,480. The aggregate amount of unpaid costs of past service benefits under the existing
and the proposed plans is estimated to be $54,000 and is payable in annual installments of approxi-
mately equal amounts during the next six years.

No forecast is made in this Prospectus as to the possible effect on the business and earnings
of the Company of changes in general economic, industrial and international conditions or in
legislation or governmental regulations affecting its business and operations, the Company be-
lieving that these matters cannot accurately be forecast.
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»E«CCUC!D »•-HE •.

Attention is called to the following factors which, among others, might in the future ati'cc;
the business and earnings of the Company: Availability of and increase or decrease in the us:
of natural or manufactured gas for heating purposes; the relative costs of fuels such as gas,
oil and coat; increase or decrease in residential building construction; increase or decrease in
the use of automatic air conditioning equipment; labor disturbances or labor shortages; and
changes in tax rates or in price or production costs.

THE PROMOTION OF THE COMPANY
Reynolds Si Co., directly or indirectly, took the initiative or was instrumental in the organiza-

tion of the Company. Accordingly, it may be deemed to be the "promoter" of the Company as
that term i» defined in the General Rules and Regulations of the Securities and Exchange
Commission.

Reynolds & Co., n one of the Underwriters, will receive the respective underwriting
discounts or commissions applicable to the Preferred Stock and Common Stock, with respect to
the respective numbers of shares of Preferred Stock and Common Stock to be purchased by it.
(The amounts of such respective discounts or commissions are set forth on the first page of the
Prospectus. The respective numbers of shares of Preferred Stock and Common Stock to be
purchased by Reynolds & Co. are set forth under the caption herein entitled "Underwriting
Arrangements".) In addition, Reynolds & Co., as compensation for services rendered and to be
rendered to the Underwriters, as their Representative, is to receive from each Underwriter
amounts equal to 2S< and 15 ,̂ respectively, per share, on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase. Reynolds & Co. will like-
wise receive from the Company a commission of $40,000, payable in equal installments, in 1949
and 1950, for services in negotiating the Term Loan referred .to under the caption "Description
of Funded Debt".

MATERIAL ACQUISITIONS OF PROPERTY
The Company has entered into agreements with Bryant, Day & Night and Payne, respec-

tively, for the purchase of all of the assets, property and business of the respective corporations
as of the close of business October 31, 1948, subject to the liabilities and adjustments hereinafter
described. The respective amounts which the Company has agreed to pay to Bryant, Day &
Night and Payne as consideration for such purchases are as follows:

Bryant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,100,000
Day & Night . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2770.000
Payne ............................................... 2.000.000

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,870,000
Such payments are to be made in the form of Jetnand notes, bearing interest at the rate of

4% per annum, to be made and delivered by the Company to Bryant. Day & Night and Payne
in the foregoing respective amounts.

In addition, the Company has agreed to assume all of the liabilities of each corporation as of the
close of business on October 31, 1948, as shown on the Balance Sheet of said corporation as of said
date or for which reserves have been set up on said Balance Sheet (provided, however, that
liabilities not shown on said Balance Sheet but reserved for shall be assumed only to the extent
of the amount of the reserve set up therefor), subject to adjustments resulting from the operations
of the respective corporations subsequent thereto and prior to the consummation of the respective
purchases and certain exceptions set forth in the agreements of sale.

The physical properties of Bryant, Day & Night and Payne to be acquired by the Company
pursuant to the aforesaid agreements are those herein described under the caption "Property".
The other assets to be acquired, including cash, securities, notes, accounts receivable, machinery,
equipment, inventories and contracts, but excluding patents, trade-marks and trade names, are
reflected in the respective Balance Sheets of the selling corporations contained in this Prospectus
at pages 42 and 43. The patents, trade-marks and trade names to be acquired from each cor-
poration are listed in schedules annexed to the respective agreements. The assets reflected in the
aforesaid Balance Sheets such as cash, accounts receivable and inventories are subject to the
adjustments referred to above.

Each agreement contains provisions whereby each selling corporation represents (a) that
it has, and will, on the closing date, have, good and merchantable title in fee simple to all of
the real estate owned by it, free and clear of all liens and encumbrances, except current taxes
and assessments not yet due and payable and except certain easements and restrictions of record
which have been disclosed to the Company, and (b) that it has, and will, on the closing date,
have, good title to all other property of every class and description owned by it, free and clear
of all liens and encumbrances whatsoever.
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Each agreement also contains representations and warranties, among others, as to the
completeness and accuracy of the information contained in the Balance Sheet of the respective
selling corporation and as to the general affairs and financial condition of such corporation.

The obligations of the Company under each agreement are subject to the accuracy of the
above-mentioned representations and warranties and to certain further conditions, including (a)
the .existence of a firm commitment by underwriters to purchase from the Company an issue of
40,000 shares of its $3.00 Cumulative Preferred Stock with Non-Detachable Common Stock Pur-
chase Warrants and an issue of 1.000.000 shares of its Common Stock at such respective prices
as shall net to it not less than $40.05 per unit uf Preferred Stuck with attached Warrant and
$8.00 per share of Common Stock, (b) the existence of firm commitment by insurance companies
to make to the Company loans aggregating $4,000,000, (c) the approval by counsel of legalities,
(d) there being no materially adverse change, prior to the closing date, in the financial or physical

_x condition of the selling corporation from that reflected in the aforesaid Balance Sheet of such
- corporation as of October 31, 1948, except loss of or damage to physical properties or the use

thereof fully compensable under insurance then in force, and (e) the selling corporation not having
entered into any material transactions, between October 31, 1948, and the closing date, excepting
those specified in such agreement and those approved by the Company.

In each agreement, the respective selling corporation has agreed to take all necessary action
to carry out and complete its voluntary dissolution and liquidation as promptly as reasonably
practicable following the closing date and to take such steps as may be necessary to insure the
use by the Company of the corporate name of such selling corporation.

The closing date under each agreement is to be fixed by the Company by written notice
to the respective selling corporation; provided, however, that the closing date shall in no event
be later than February 28, 1949.

Subject to a firm commitment being made by the Underwriters to purchase all of the shares
of Preferred Stock and 1,000,000 of the shares of Common Stock covered hereby, the Company
intends that the closing under each of the aforesaid agreements shall take place after 6:00 P.M.
on the same day as the effective date of the Underwriting Agreement hereinafter referred to under
the caption "Underwriting Agreements".

The amount to be paid by the Company to each of the selling corporations for their respec-
tive properties was arrived at after negotiation between Messrs. H. N. Mallon and R. £. Reimer,
President and Vice-President and Secretary-Treasurer, respectively, of Dresser, the sole stock-
holder of the selling corporations, and Mr. Lyle C. Harvey, President, General Manager and a
Director of the Company and Mr. Norbert A. McKenna, a General Partner of Reynolds & Co. and a
Director of the Company. The determination of such amounts was based upon the past and
present combined earnings, the combined net worth and the combined working capital position
of the selling corporations, the physical properties of the selling corporations, the relative posi-
tion of the combined enterprise in the industry and an engineering survey made by Messrs.
Sanderson & Porter. A copy of such engineering survey has been filed as an Exhibit to the
Registration Statement.

Mr. Harvey was a Vice-President and Director of Dresser until July 21, 1948. Mr. Harvey
is and was, at the time of such negotiations. President and General Manager and a Director of
Bryant, Chairman of the Board of Directors and a Director of Payne, and Vice-Chairman of the
Board of Directors and a Director of Day & Night.

Copies of each of the three agreements hereinabove referred to under this caption have been
filed as Exhibits to the Registration Statement and reference is made to such Exhibits for full
statements of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

v
Bryant, Day & Night and Payne have executed an Agreement dated January 11, 1949,

with the Company and with Reynolds & Co., individually and as Representative of the several
Underwriters named in the Underwriting Agreement referred to under the caption herein entitled
"Underwriting Arrangements", wherein, in order to induce the Company and the Underwriters
to execute said Underwriting Agreement, Bryant, Day & Night and Payne jointly and severally
represent and warrant that the statements with respect to them and each of them contained in
the Registration Statement and Prospectus are true and correct and that there have been omitted
from the Registration Statement and Prospectus no facts which would cause any of the state-
ments therein with respect to Bryant, Day & Night and Payne or any of them to be materially
inaccurate or misleading.

The Company has been advised by its counsel, Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer and Hazlett that the contingent liabilities of Bryant, Day & Night and Payne, under
the aforesaid Agreement, in the event of the distribution of the proceeds of the sale of their
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respective properties to their sole stockholder, Dresser, and their respective dissolutions as con-
templated, will be imposed, by operation of law, upon Dresser, to the extent of the amount of
such distribution received by it, and that such contingent liabilities will not be so imposed upon
the Company.

A copy of the aforesaid agreement and opinion have been filed as Exhibits to the Registration
Statement and reference is made to such Exhibits (or a full statement of the terms and provision!
of such agreement and opinion. The foregoing information as to such terms and provisions and
opinion is qualified in its entirety by such reference.

STATEMENT OF NET BOOK VALUE OF COMMON STOCK
Giving effect to (a) the amendment to the Certificate of Incorporation of the Company,

effective January 10, 1949, (b) the sale of 40,000 shares of $3.00 Cumulative Preferred Stock, par
value $50.00 per share, with Non-Detachable Common Stock Purchase Warrants and 1,000,000
shares of Common Stock, par value $1.00 per share, (c) the borrowing of $4,000.000, and (d) the
acquisition of all of the assets, subject to all of the liabilities, of Bryant, Day & Night and Payne
{or an aggregate purchase price of $10370,000, the aggregate net book value, on the basis of the
pro forma balance sheet of the Company at October 31, 1948, of 1,000,000 shares of Common
Stock would have been $7,419,940, or $7.42 per share.

No representation is made that the book values of assets indicate presently realizable or fair
market values or that the net book value per share stated above would be realizable in the event
of liquidation.

PROPERTY
The properties of Bryant, Day & Night and Payne consist of land and land improvements,

buildings, machinery and other equipment acquired by the present owners or their predecessors,
from time to time, through construction and through purchase of new and used properties and
equipment. Expenditures to maintain the plants and equipment have been made continuously by
the three corporations and the plants and equipment are regarded by the Company to be in good
to excellent operating condition and entirely suitable for the purposes for which they are to be
used by the Company.

The following is • schedule of fixed asset additions and retirements since 1942:
Addition* Retirement*

Ytar
1942
1943
1944
1945
1946
1947
1948

Bnrant Day ft Night

$ 85,906
61,627
40,715

139,933
575,458
335,692
274,183

$ 65,803
80,385
80,739

147,161(1)
116,327
102.173
408,588

Payae
$20,341

24,972
31,992
33.275(2)

218.832
56,468
35,905

Bryant
$ 2253
17,870
21,920
52,899

1.267
2,650
3,103

Day ft Nifht

$ 2,939
27515
50,946
16,734(1)
39,021
8,097

15,345

Payae
$ 4.191

12.269
9,391
7,906(2)

60.994
4,332
1779

(1) Ten months ended October 31, 1945.
(2) Nine month* ended October 31, 1945.

All of the plants to be acquired have railway side track connections. Insurance covering all
reasonable risks is carried on all plants and equipment in amounts generally considered by the
present owners to be adequate and the Company intends to continue such coverage in sub-
stantially the same amounts.
Bryant Heater Company

This corporation owns in fee approximately 9.8 acres of land in Cleveland, Ohio, upon which
its principal plant is located. The buildings are of brick, steel and concrete construction and have
a floor space of approximately 114,000 square feet. The main office and manufacturing plant were
constructed in 1925. An addition to house research and engineering facilities was completed
in 1945.

The plant equipment consists, generally, of a complete line of sheet metal, welding, painting
and assembly equipment and machine tools for working medium and small size gray iron castings.
The equipment has an average age of approximately twelve years and is in excellent condition.

Bryant has a renewable lease from year-to-year until February 28, 1952, on a plant of brick,
wood and concrete construction, having a floor area of approximately 66,000 square feet, located
at London Road, Cleveland, Ohio. This building is approximately thirty years old and is used
chiefly for assembly purposes and has equipment consisting of jigs, fixtures and small tools, as
well as a small number of sheet metal forming machines and welding machines.

In addition to the above mentioned manufacturing facilities, Bryant utilizes the facilities of
. «u »ul> vuuirauors lor complete fabrication of certain of its products and partial fabrication
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of other products. These two companies are located in central Ohio, and each has complete sheet
metal fabricating equipment to manufacture Bryant products.

Bryant has a lease, expiring in November, 1961, with three options to renew of five years
each, from Tyler Industrial Foundation, Inc. on a plant of brick and steel construction, having
a floor area of approximately 117,000 square feet, located at Tyler, Texas. This plant was com-
pleted in 1946. According to the terms of the lease agreements, Bryant has the option to purchase
the leased premises under certain conditions.
Day & Night Manufacturing Company

This corporation owns in fee approximately 15 acres of land at Monrovia, California upon
which its plant is located. The buildings are principally of concrete and steel construction and
have a floor area of approximately 125,000 square feet.

This plant is equipped with a complete line of sheet metal, welding, painting and assembly
equipment, and other machines necessary for metal fabrication.

The Day & Night plant is a modern facility for the manufacture of water heaters, wall
furnaces and space heaters. The equipment has an average age of less than 5 years and is in
excellent condition. Day & Night has recently completed a two story, reinforced concrete addi-
tion to its main plant building at Monrovia, California, which provides 22,400 square feet of
additional floor space.
Payne Furnace Company

This corporation owns in fee approximately 4.6 acres of land at Beverly Hills, California
upon which its main plant and general offices are located. The buildings are of brick and concrete
construction and have a floor area of approximately 163,000 square feet.

Payne's plant equipment consists of power shears, brakes, presses, welding machines and other
machinery used in metal fabrication. Approximately 70% of the machinery lias been acquired
within the last 10 years. This plant equipment generally is in excellent condition.

In 1947, a plant addition, representing an expenditure of $165,000, was completed, which
permits complete production from raw materials to railroad loading under one roof.

CONTROL AND MANAGEMENT
The names and mailing addresses of the executive officers and directors of the Company are:
Lyle C Harvey

W. J. Bailey, Jr.

EIRoy L. Payne

Norbert A. McKenna

Francis H. Beam

Philip W. Scott

2639 Belvoir Blvd.,
University Heights,

Cleveland 18, Ohio
210 W. Orange Grove,

Arcadia, Calif.
1188 Coldwater Canyon,

Beverly Hills, Calif.
830 Park Avenue,

New York, New York
29S5 Morley Road,

Shaker Heights,
Cleveland, Ohio

3638 Lynnneld Rd.,
Cleveland 22, Ohio

President, Genera! Manager
and Director

Vice President and
Director

Vice President and
Director

Director

Director

Secretary and
Treasurer

The Company intends to retain, so far as possible, the executive officers and employees of
Bryant, Day & Night and Payne.

It is the intention of the Company to operate as three divisions, to be known as its Bryant
Heater Division, Day & Night Division and Payne Furnace Division.

The Company has secured the services of Lyle C. Harvey, President and General Manager
of Bryant, to act as its General Manager. It has entered into an Employment Agreement with Mr.
Harvey, the more important provisions of which are as follows:

Mr. Harvey has agreed to serve as General Manager until December 31, 1953 and to devote
his entire time to the business of the Company. The Company has agreed to pay Mr. Harvey
for his services at the rate of $48,000.00 annually. In addition, Mr. Harvey will participate in
the Incentive Compensation Fund of the Company, which is outlined on page 21 of this Prospectus,
to the extent of 12% of such Incentive Compensation Fund for each fiscal year during which he
serves as General Manager. The Company may cancel the Employment Agreement with Mr.
Harvey in the event that he is incapacitated and unable to perform his duties for a period of more
than twelve consecutive months.

A copy of the aforesaid Employment Agreement has been filed as an Exhibit to the Regis-
tration Statement and reference is made to such Exhibit for a full statement of the terms and
provisions of such Agreement. The foregoing information as to such terms and provisions is
qualified in its entirety by such reference.



The qualifications and business experience of the officers and the directors of the Company
are as follows:

Ljrle C. Harvey is 49 years of age. He has been associated with Bryant Heater Company
since 1926 and has been President and General Manager for the past ten yean. He has been
active in the gas heating industry for more than twenty years. He has been a Director and Member
of the Executive Committee of the American Gas Association and a Director and President of
the Gas Appliance Manufacturers Association.

W. J. Bailey, Jr. is 34 years of age. He is President and General Manager of Day & Night.
He has been employed by Day & Night for the past fourteen years. He held several positions
with that corporation in the fields of advertising, purchasing and sales before being elected Presi-
dent and General Manager in March 1944.

EIRoy L. Payne is 53 years of age. He has been actively associated with the gas heating
industry for over thirty years. He is now President and since 1915 has been General Manager of
Payne and its predecessor companies. He has been President of the Pacific Coast Gas Association
and is a member of several important American Gas Association Committees.

Herbert A. McKenna U a General Partner of Reynolds & Co.
Francis H. Beam is a Vice President of the National City Bank of Cleveland, Cleveland. Ohio.
Philip W. Scott is 37 years of age. He has been associated with Bryant since 193S and has

been Secretary-Treasurer since 1944. He is a member of the Ohio Bar. He is a Director and
Vice President of the Controllers Institute of America, and a member of the Industry Advisory
Committee of the U. S. Department of Commerce for the Warm Air Heating Equipment Industry.

It is the intention of the management of the Company, after the completion of this financing,
to increase the Board of Directors of the Company to nine in number, and to recommend the
election of the following as additional directors:

Mr. M. J. Fortier, who is Vice President and General Manager of the Sherwin Williams
Company, Cleveland, Ohio;

Mr. Herbert W. Grindal, who is a General Partner of Reynolds & Co.;
Mr. H. N. Mallon, who is President of Dresser Industries, Inc. Cleveland, Ohio; and
Mr. William A. McAlte, who is a Partner of Messrs. McAfee, Grossman, Taplin, Hanning,

Newcomer & Hazlett, Cleveland, Ohio.
Messrs. Fortier, Mallon, McAfee and Grindal have each informed the Company that they

will serve as Directors, if and when elected as such.
Remuneration

The total remuneration paid by Bryant, Payne and Day & Night to their officers and
directors during their last fiscal year ended October 31, 1948 was as follows:

1. Directors' Fees . . . . . . .
2. Officers' Salaries . . . . .
3. Bonuses and Shares in

Profits Paid to Direc-
tors and Officers ...

4. Other Remuneration
Paid to Directors and
Officers—Note (c) ..

5. Total Remuneration ..

Totals
Combined

Errant Day ft Nif ht Payne Enterpriie

None(a) None None(b) None
$ 79,730.00 $ 58,666.64 $ 53,000.00 $191,416.64

83,070.00 51,894.00 26,623.00 161,587.00

6733.08 2334.26 4,384.14 13,951.48

$169,553.08 $113.394.90 $ 84,007.14 $366,955.12

(i) The law firm of McAfee. Groiimin, Taplin, Binning, Newcomer and Hazlett, counsel for Bryant, of
which one director, William A. UcAfee. u a member, received for legal services rendered to Bryant
for the fiscal rear ended October 31, 1948, the sum of $2SO.OO.

(b) Mr. Arthur L. Erb. legal counsel (or Piyne, and also a director of that company, received for legal service*
rendered to Payne for the fiscal year ended October 31. 1948, the sum of $1,200.00.

(c) The amounts shown consist principally of contributions by the Selling Corporations pursuant to the
Pension Plan of Dresser described at page 12 hereof, in effect during the fiscal year ended October
31. 1948.

The three corporations also contributed proportionate amounts, on behalf of their officers and
directors, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine the exact amount of such contributions, but in
the aggregate the amount contributed did not exceed $300.00.

The total Officers' Salaries and Directors' Fees proposed to be paid by the Company, on
an annual basis, during the first twelve months after it commences operations is estimated as
follows:

Directors' Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,000.00
Officers' Salaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $150,000.00
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Directors' fees are not payable to directors who are currently receiving salaries or other
forms of compensation from the Company, including counsel fees.

It is impractical to estimate the amount of bonuses and other remuneration to be paid by the
Company to its officers and directors during- its first twelve months of operations. The amount of
incentive compensation for the year ended October 31, 1948 that would have been available for
distribution under the Incentive Compensation Plan recently adopted by the Company amounts
to $248,100 as compared to the aggregate amount of $239,400 available for distribution (5224,932
actually paid) under the plans in effect at October 31, 1948. Under his employment contract with
the Company, Mr. Lyle C. Harvey, President and General Manager of the Company, would have
received 12% of the fund, or $29,772. Participation of other officers in the fund would have been
determined, under the Plan, by the Board of Directors of the Company and, therefore, cannot be
estimated. The Incentive Compensation Plan, the Group Life Insurance Plan, and the Pension
Plan adopted by the Company are reviewed elsewhere herein and reference should be made to
these reviews relative to determining the methods by which the amount of bonuses or other
remuneration will be ascertained.

The following table sets forth the aggregate remuneration paid by Bryant, Day & Night
and Payne during the fiscal year ended October 31, 1948, to the individuals who received in excess
of $20,000, and who will serve as officers and directors of the Company :

Capadtrin Ac|-re(at« Remuneration Contribution*
Which Remuneration RKtfotd Under

Received Salary Bonn Pension Plan
Lyle C. Harvey Pres., Bryant $24,000.00 $35,100.00 $3,015.54
EIRoyL. Payne Pres., Payne 25,000.00 11,795.00 2,308.41
William j. Bailey. Jr. Pres., Day & Night 15,000.00 26,415.50 1.680.65
Philip W. Scott Secy. & Treas., Bryant 10,800.00 14,040.00 1,097.24

The three corporations also contributed proportionate amounts, on behalf of the above in-
dividuals, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine by individuals, or by groups, the exact amount
of such contributions, but in the aggregate the amount contributed did not exceed $200.00.

Employees' Stock Purchase Plan
The Board of Directors of the Company has approved a Stock Purchase Plan under which not

exceeding 25,000 shares of Common Stock of the Company may be offered and sold from time
to time to such officers, directors or employees (which officers or employees may also be
directors) and at such price or prices, as the Board of Directors shall determine.

The Plan provides that the offering thereunder shall be made on or about January 31, 1949,
and that the price per share upon such offering under the Plan shall be the same as the price
per share at which the Company shall sell to the Underwriters the 1,000,000 shares of Common
Stock covered by this Prospectus.

The Board of Directors have allocated the offering of 25,000 shares in the manner set forth
below:

Nann Position Number of Shares

L. C. Harvey President, General Manager and Director 5,000
W. J. Bailey, Jr. Vice President and Director 2,000
E. L. Payne Vice President and Director 2,000
P. W. Scott Secretary-Treasurer
W. G. Cartter
J. N. Crawford
C. F. Gushing
G. N. Gray
. A. Hughes
1. J. Seltzer

W. R. Teller
F. E. Wood
D. Young
P. D. Bertholf
T. H. Keber
M. H. Laundon, Jr.
B. H. McGill
K. R. Ryan
T. H. Swallow
R. D. Terhune
T. H. Willson
W. H. Wise
W. C. Wolff

\

————— 25,000
• Each of these persons is a department head or other key employee of the Company, having specific dutiei

and responsibilities. Inasmuch as the Company has not as yet commenced operations, no precise titles
have as yet been assigned to the positions held by these persons.
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The extent to which the above named offerees will accept the offers cannot be determined ai
this time. Under the terms of the plan the Board of Directors may withdraw in whole or in
part the offer made to any offeree. Withdrawn shares may be reallocated to others originallv
selected for inclusion or to new offerees selected by the Board of Directors. Withdrawn shares
may be included in any subsequent offering or offerings.

The plan provides for the entering into of a purchase contract. The offers to all offerees
who have not entered into the purchase contract before the close of business on the "expiration
date", as defined in the plan, automatically then expire.

Each purchase contract entered into under the Plan, whether upon the initial or a subsequent
offering, is to contain provisions to the following effect:

(a) That the total price payable thereunder shall be paid in ten equal installments of
which the first shall be paid at the time of entering into the purchase contract and the
remaining nine successively annually on March 25th thereafter; that the officer, director or
employee shall have the right to prepay, at any time or times, any one or more installments
in the order in which they become due, no such prepayment to accelerate the due date of
*ny remaining installment; and that, as each installment is paid or prepaid, the number of
•hares which such installment shall suffice to pay for in full shall be issued to the officer,
director or employee.

(b) That, in the event of the death prior to full performance of the purchase contract,
of the officer, director or employee, the personal representative(s) of the officer, director
or employee shall have the right to terminate the purchase contract, to the extent unper-
formed at the date of death of the officer, director or employee, or to pay the entire amount
representing such unperformed portion by a single payment to be made within six months
of the date of such death.

(c) That, in the event that the officer, director or employee, voluntarily or involuntarily,
for any reason whatsoever, ceases to be such officer, director or employee of the Company,
prior to the full performance of the contract, the unperformed portion of the contract shall be
cancelled forthwith.

(d) That, if the officer, director or employee fails to pay any installment on or prior
to its due date and such failure shall continue for ninety days after such due date, the
Company may, at its option, by action of its Board of Directors, while such failure shall
be continuing, by notice in writing to the officer, director or employee, either (i) declare
all remaining installments immediately due and payable, whereupon they shall so become;
(ii) extend the time of payment of the defaulted installment; or (iii) cancel the purchase
contract to the extent then unperformed.

(e) That, if the Company shall fail to issue to the officer, director or employee any
stock which, by the terms of the purchase contract, is then issuable to him and such failure
shall continue for ninety days, the officer, director or employee may, at his option, while
such failure shall be continuing, by notice in writing to the Company, either (i) cancel the
purchase contract to the extent then unperformed or (ii) rescind the purchase contract
in its entirety, in which event upon tender to the Company of such number of shares, duly
endorsed and in proper form for transfer, as shall amount in the aggregate to those previously
purchased and paid for under the purchase contract, he shall be entitled to receive from the
Company, and the Company shall pay, an amount equal to the amount or aggregate of
the several amounts paid by him for shares purchased under the purchase contract, with
adjustment however on. the basis of allowance to the officer, director or employee of interest
at the rate of six per cent per annum and allowance to the Company for dividends paid,
such allowance in each instance to be for the period or periods between the time or times
of the purchase or purchases of the stock by the officer, director or employee and the time
of its tender to the Company as provided above; provided, however, that the officer, director
or employee shall not be entitled to elect to proceed under the foregoing provisions of this
clause (ii) of this paragraph (e)> and the Company shall be under no duty to make payment as
provided thereby, if, at the time, the Company has insufficient surplus to permit of the
making of the payment wholly therefrom, or if the making thereof would violate any then
applicable provision of the law, or any provision of the Certificate of Incorporation of the
Company as then in effect, or any provision of any indenture or agreement to which the
Company may then be a party whether now or hereafter entered into.

(f) The provisions referred to in paragraphs (d) and (e) above shall be without prejudice
to the right of the Company or of the officer, director or employee to exercise any other
or further right or remedy available at law or in equity.

(g) An officer, director or employee shall not have the right to sell, assign or transfer
any of his right, title and interest in and to the unperformed portion of his contract
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A copy of the Stock Purchase Plan and of the form of purchase contract to be used in con-
nection with the initial offering are filed as Exhibits to the Registration Statement. Reference
thereto is hereby made and this summary is qualified in its entirety by such reference.

Incentive Compensation Plan
The Board of Directors of the Company has adopted an Incentive Compensation Plan, under

the terms of which the Company is required to accrue as of the close of each fiscal year and to pay,
within 90 day* thereafter, an Incentive Compensation Fund equal to ten percent of its net profits,
after deducting all state and federal income taxes thereon, for the immediately preceding fiscal year.
The computation of net profits is to be made without any deduction for the Incentive Compensation
Fund, but the. Incentive Compensation Fund is to be deducted in computing income taxes. The
computation of the Incentive Compensation Fund is to be made each year, based upon the annual
audit of the Company's independent auditors. The individuals who will receive distribu-
tions from the Incentive Compensation Fund, and the amount to be received by each, will be
determined by the Board of Directors of the Company, based upon the recommendations of the
President and General Manager, except that, under the terms of the Employment Agreement
dated August 10, 1948, between the Company and Mr. Lyle C. Harvey, President and General
Manager of the Company, Mr. Harvey is to receive 12% of the Incentive Compensation Fund
within 90 days after the ead of each fiscal year. Except as to Mr. Harvey, under the plan, the
power is reserved to the Board of Directors of the Company to determine in any fiscal year that
leas than the prescribed amount of the fund shall be distributed, in which event the undistributed
balance of the fund is returned to income but such amount is added to the fund for the succeeding
year.

A copy of the Incentive Compensation Flan has been filed as an Exhibit to the Registration
Statement. Reference thereto is hereby made and this summary is qualified in it* entirety by
such reference.

Indemnification
Subdivision 8 of Article "NINTH" of the Amended Certificate of Incorporation of the Com-

pany provides as follows:
"8. Any person made a party to any action, suit or proceeding by reason of the fact that

be, his testator or intestate, is or was a director, officer, or employee of the Corporation or of
any corporation which he served as such at the request of the Corporation, shall be indemnified
by the Corporation against any and all reasonable expenses, including attorneys' fees, actually
and necessarily incurred by him in connection with the defense of any such action, suit or
proceeding, or in connection with any appeal therein, except in relation to matters as to
which it shall be adjudged in such action, suit or proceeding that such officer, director or
employee is liable for negligence or misconduct in the performance of his duties. Such right
of indemnification shall not be deemed exclusive of any other rights to which such director,
officer or employee may be entitled apart from this provision. Any and all amounts payable
by way of indemnity hereunder shall be determined and paid in such manner as may be
provided in the By-Laws of the Corporation or by resolution of the Board of Directors or of
the stockholders in a specific case."

In so far as the foregoing provision of the Certificate of Incorporation Of the Company may
permit indemnification for liabilities arising out of the Securities Act of 1933, as amended, the
Company has been advised that the Securities and Exchange Commission is of the opinion that
such a provision is against public policy as expressed in the Act and therefore unenforceable. In
the event that a claim for such indemnification is asserted by an officer or a director under the
foregoing provision, the Company, unless the question has already been determined by controlling
precedent, will submit to a court of competent jurisdiction the question whether such indemnifica-
tion is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue. A copy of the Amended Certificate of Incorporation of the Company has been filed
as an Exhibit to the Registration Statement.

DESCRIPTION OF FUNDED DEBT
The Company has entered into Loan Agreements dated January 6, 1949, respectively, with

Massachusetts Mutual Life Insurance Company of Springfield, Mass., The Penn Mutual Life
Insurance Company, of Philadelphia, Pa., and State Mutual Life Assurance Company of Worcester,
Mass., respectively, providing for loans to the Company in the aggregate sum of $4,000,000.00.

The foregoing loans are evidenced by Notes maturing on February 1,1964 and bearing interest
at the rate of 4% per annum from the date thereof until the maturity date, payable semi-annually
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on the first days of February and August of each year, subsequent to the issuance oi the Notes.
and, after the maturity date, at the rate of 6% per annum until the principal amount lias been
paid in full.

On February 1 in each of the years 1950 to 1963 inclusive, to long as any principal of the
Notes shall remain unpaid, the Company will pay, without premium, on the account of said
principal, the sum of $200,000.00 or, in the case of the final payment, the amount of the unpaid
principal balance, if it shall be less than $200,000.00, together with interest on the amount of the
principal so paid to the date of payment. On April 15, 1951 and on April 15 of each year there-
after until (a) April 15, 1963, (b) the payment of an aggregate of $2,000,000.00, or (c) the prepay-
ment in full of the principal of the Notes, whichever is the earlier, the Company will pay. without
premium, on the amount of the principal of the Notes a sum equal to whichever is the lesser of
the unpaid principal balance of the Notes, or 10% of the net income (if any) after taxes of the
Company for the preceding: fiscal year.

On any date on which payment by the Company shall be required, the Company, on written
notice, may prepay, without premium, on account of the principal of the Notes, a further amount
equal to the amount so required to be paid on the particular date. On February 1, 1964 the
Company will pay, without premium, the entire unpaid principal balance of the Notes, if any.

The Company may likewise, at any time, prepay the Notes in full, or from time to time, in
part, in multiples of $1X100.00, upon thirty days prior written notice, and, upon the payment of
stipulated premiums, decreasing in rate from 3)$% to 1A%, over the term of the Notes.

The Notes are not secured by the deposit of collateral.
In the Loan Agreements, the Company covenants, among other things, that:

(a) The Company will maintain the excess of its current assets over its current liabilities
at an amount at least equal to whichever is greater of (i) $4,000,000, or (ii) 150% of the aggre-
gate amount of its outstanding indebtedness due more than 12 months thereafter or extendable
or renewable, at the option of the obligor, to n date more than 12 months thereafter. (For
the determination of net current assets for the purpose of this clause, only wholly owned
subsidiaries are considered.)

(b) The Company will promptly pay and discharge all lawful taxes, assessments and
governmental charges or levies imposed upon it or its income or profits, or any of its property,
real, personal or mixed.

(c) The Company will keep its corporate existence, rights and franchises in full force and
effect and the Company will not, and will not permit any subsidiary to, without the written
consent of the holder or holders of 75% in aggregate principal amount of the Notes then unpaid,
sell, lease, transfer or otherwise dispose of all or substantially all of its properties or assets to,
or consolidate or merge into, any other company, corporation, partnership or individual, with
certain stipulated exceptions.

(d) The Company will keep its properties in good repair, order and working condition
and, from time to time, will make any needful and proper repairs, renewals, replacements,
extensions, additions, betterments and improvements.

(e) The Company will keep all its properties and inventories which are of an insurable
character insured against loss or damage by fire and other risks.

(f) The Company will not incur other indebtedness, with certain stipulated exceptions.
(g) The Company will not permit any mortgage, pledge, encumbrance, lien or charge

of any kind upon any of its .property or assets, with certain stipulated exceptions.
(h) The Company will not make any loans or advances except to a subsidiary and will

not permit any subsidiary to make any loans or advances except to any other subsidiary or to
the Company, with certain stipulated exceptions.

(i) The Company will not pay any dividends upon, make any distribution to, or pur-
chase or otherwise acquire for a valuable consideration, any shares of its capital stock,
H (i) any amount of principal or interest be due and payable, at the time, in respect of the
orinctpal of or interest on the Notes or (ii) the aggregate amount of dividends, including
the proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall
exceed the sum of (a) the aggregate net income of the Company earned subsequent to
October 31, 1948, (b) the aggregate net consideration received by the Company from the
sale of capital stock subsequent to October 31, 1948 (other than the original issue of 1,000,000
shares of Common Stock and 40,000 shares of Preferred Stock with Warrants attached),
and (e) the amount of $620,000.
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The Loan Agreements provide that, upon the written request of the respective lenders, the
Company will execute and deliver a trust indenture providing for the issue thereunder of 4<Tr
debenture* of the Company bearing interest at the rate and entitled to all substantive benefits
of the Notes then outstanding, the debentures to be limited to the principal amount of the Notes
outstanding on the actual date of the execution of the indenture. After the execution and delivery
of such indenture, upon surrender of a Note by the holder thereof, the Company will deliver,
without charge, in exchange therefor, a debenture or debentures in the aggregate principal amount
equal to the unpaid principal amount of the Note so surrendered, having the same maturity date or
dates as the Note so surrendered or of the same or a different authorized denomination or
denominations and either in registered form without coupons or in coupon form, as such holder
may elect, and bearing interest from the date to which interest shall have been paid on the Note
so surrendered.

In case any event of default as defined in the Loan Agreements shall occur, the holder or
holders of 10% of the Notes then unpaid may declare the unpaid balance of the Notes to be
forthwith due and payable, in the manner and with the effect provided in the Loan Agreement.

The obligations of the lender tinder each Loan Agreement are subject, among other things,
to the accuracy of and compliance with the representations and warranties of the Company
contained therein, the approval of legal proceedings by counsel, the acquisition by the Company
of the assets of Bryant, Day & Night and Payne, upon the terms and conditions set forth in
this Prospectus and the sale by the Company of, and the receipt of payment for, 40,000 shares of
its $3.00 Cumulative Preferred Stock with Warrants attached and 1,000,000 shares of its Common
Stock, upon the terms and conditions set forth in this Prospectus.

The time for the consummation of the loan, under each Loan Agreement, is to be such time
prior to March 1, 1949, and at or after the aforesaid acquisition of assets, and the aforesaid sale
of Preferred Stock and Common Stock, as the Company shall fix by prior written notice to
the lender.

The foregoing statements are summaries of certain provision* of the Loan Agreements and
do not purport to be complete. Reference is made to the copies of the Loan Agreements filed as
Exhibits to the Registration Statement for the full provisions thereof. The foregoing statements
are qualified in their entirety by such reference.

DESCRIPTION OF CAPITAL SHARES
The Amended Certificate of Incorporation of the Company authorizes the Company to issue

40,000 share* of $3.00 Cumulative Preferred Stock of the par value of $50.00 per share (hereinafter
called the "Preferred Stock") and 2,000,000 shares of Common Stock of the par value of $1.00 per
share (hereinafter called the "Common Stock"). The following summary of the terms of the
Preferred Stock and the Common Stock does not relate or give effect to provisions of statutory
or common law and does not purport to be complete. It is subject in all respects to the pro-
visions of the Amended Certificate of Incorporation, a copy of which has been filed as an Exhibit
to the Registration Statement. Reference is hereby made to such Exhibit which is incorporated
herein by reference and the information herein is qualified in its entirety by such reference.

PREFERRED STOCK
Dividend*

Holders of Preferred Stock shall be entitled to receive, when and as declared by the Board
of Directors out of any funds of the Company at the time legally available for the payment of
dividends, dividends at the rate of $3.00 per annum, payable quarterly on March 20, June 20, Sep-
tember 20 and December 20, in each year (hereinafter referred to as "quarterly dividend dates"),
before any dividend shall be declared or paid upon or set apart for any other stock of the Company
ranking junior to the Preferred Stock; and such dividends on the Preferred Stock shall be cumu-
lative from and after the date of issue.

So long as any Preferred Stock shall remain outstanding, no dividends (other than dividends
payable in stock the rights of the holders of which shall be subject or subordinate to the rights
of the holders of the Preferred Stock both in respect of the receipt of dividends and amounts
distributable upon liquidation, dissolution or winding-up) shall be paid upon, nor shall any dis-
tribution be made to, any class of stock ranking junior to the Preferred Stock, nor shall any
shares of any such junior class be purchased or otherwise acquired for valuable consideration by
the Company or any subsidiary, nor shall any shares of any such class be redeemed by the Com-
pany, nor shall any moneys be paid or made available for any such purchase, acquisition or
redemption of any shares of any such class of stock under any of the following circumstance*:
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(i) If dividends in full on all outstanding- shares of Preferred Stock for all past quartern-
dividend periods and for the then current quarterly dividend period shall not have been paid
or declared and set aside for payment; or

(ii) If the Company shall have failed to set apart for, or apply to, the redemption or
purchase of Preferred Stock all amounts, if any, then or theretofore required to be set apart
or applied under any retirement or sinking fund provisions with respect to the Preferred
Stock; or

(iii) If the aggregate amount of payments for all dividends, distributions, purchases,
acquisitions and redemptions as to any class of stock ranking junior to the Preferred Stock
(including the payment to be then made, but excluding dividends payable in stock the rights
of the holders of which shall be subject or subordinate to the rights of the holders of the
Preferred Stock both in respect of the receipt of dividends and amounts distributable upon
liquidation, dissolution or winding-up) made subsequent to February 1, 1949 shall exceed the
sum of (a) Consolidated Net Income from and after February 1, 1949, after deduction there-
from of all dividends and all retirement or sinking fund requirements after February 1, 1949
on the Preferred Stock and on any class of stock ranking prior to or on a parity with Pre-
ferred Stock, (b) $500,000, and (c) the aggregate net consideration received by the Company
from the issue or sale, subsequent to February 15, 1949, of shares of any class of such junior
stock; or

(iv) If, as of June 30 or December 31, as the case may be, next preceding the date of
payment for such dividend, distribution, purchase, acquisition or redemption, and after giving
effect thereto and to all other such payments, distributions, purchases, acquisitions and redemp-
tions paid since such next preceding June 30 or December 31, the sum of (a) the par or
stated value of all the then outstanding shares of stock of the Company the rights of the
holders of which shall be subject or subordinate to the rights of the holders of Preferred
Stock both in respect of the receipt of dividends and amounts distributable upon liquidation,
dissolution or winding-up and (b) the Consolidated Surplus, shall be less than 125% of the
sum of (c) Consolidated Funded Debt and (d) the involuntary liquidation value of all then
outstanding shares of Preferred Stock and of any class of stock ranking prior to or on a
parity with the Preferred Stock.

If, at any time, the Company shall have failed to pay dividends in full on the Preferred
Stock, thereafter and until dividends in full, including all accrued and unpaid dividends on the
Preferred Stock outstanding, shall have been paid or declared and set apart for payment, neither
the Company nor any subsidiary shall purchase any Preferred Stock except in accordance with
a purchase offer made in writing or by publication (as determined by the Board of Directors)
to all holders of Preferred Stock, upon such terms as the Board of Directors, in their sole dis-
cretion, shall determine (which determination shall be final and conclusive).

Limitations in any Indentures or other Agreements on the
Payment of Dividends
Under the Term Loan Agreements described under the caption herein entitled "Description

of Funded Debt", the Company has agreed not to pay any dividends upon, make any distribution
to, or purchase or otherwise acquire for a valuable consideration, any shares of its capital stock,
if (a) any amount of principal or interest be due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $620,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4,000,000, or (ii) 150% of the aggregate amount of its outstanding, indebtedness
due more than 17. months thereafter or extendable or renewable at the option of the obligor.to
a date more than 12 months thereafter.

Liquidation Right!
In the event of any liquidation, dissolution or winding-up of the Company, before any pay-

ment or distribution of the assets of the Company (whether capital or surplus) shall be made to
or set apart for any other class or classes of stock ranking junior to the Preferred Stock, the Pre-
ferred Stock shall be entitled to payment at the rate of $50 a share, plus an amount equivalent
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to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of
final distribution to the holders of the Preferred Stock, and, in addition thereto, if such liquidation,
dissolution or winding-up be voluntary, an amount equivalent to the premium per share of
Preferred Stock that would then be payable, if the Preferred Stock were then redeemed for
purposes other than the annual sinking fund referred to under the subheading "Sinking Fund".

Redemption
The shares of Preferred Stock are redeemable; and the premium payable upon their redemp-

tion (other than shares being redeemed for purposes of the annual sinking fund referred to
under the subheading "Sinking Fund") over and above the par value thereof and any dividends
accrued thereon will be $3.00 per share, if redeemed on or before January IS, 1953; $2.25 per
share, if redeemed thereafter and on or before January 15, 1958; and $1.25 per share, if redeemed
thereafter.

Preferred Stock which has been redeemed will be retired and may not be reissued.
Notice of any redemption is required to be given by mail and publication at least 30 days

in advance of the date designated for redemption. In the case of a partial redemption, the shares
to be redeemed are required to be selected by lot or pro rata to the nearest full share as the Board
may determine.

Sinking Fund
The Preferred Stock shall be subject to the operation of an annual sinking fund as follows:
On or before the one hundred and twentieth day following the close of each fiscal year, com-

mencing with the fiscal year ending in 1949, the Company shall retire, through purchase,
redemption or otherwise, shares of Preferred Stock of a par value equivalent to 3'/3% of the aggre-
gate par value of the total number of shares of Preferred Stock issued prior to the close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred Stock so
retired shall be cancelled and shall not be reissued. If more than the number of shares of Pre-
ferred Stock required to be retired on or before any such date as aforesaid shall be retired prior
to such date, the excess of any portion thereof may be credited against any sinking fund arrearage,
or, if there be no sinking fund arrearage, against the amount to be retired on or before any subse-
quent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the firm which regularly examines the financial statements of the Company) as to the
•mount required to be act aside on any such one hundred and twentieth day, shall be conclusive
evidence thereof.

Preferred Stock to be redeemed by the Company for sinking fund purposes shall be redeemed
in the manner provided therefor under the subheading "Redemption", provided, however, that
the price per share payable upon the redemption of the Preferred Stock for the purpose
of the annual sinking fund, over and above the par value thereof and any dividends accrued
thereon, shall be $1.75 per share, if redeemed on or before January 15, 1953; $1.50 per share,
if redeemed thereafter and on or before January 15, 1958; and $1.25 per share, if redeemed
thereafter.

Voting Rights
The holders of the Common Stock, with one vote for each share, shall have exclusive voting

power for all purposes and the holders of the Preferred Stock shall have no voting rights what-
soever and shall not be entitled to notice of any meeting or of any action to be taken by the
Company or by its stockholders, except as required by law and except as provided in the
Amended Certificate of Incorporation.

Whenever dividends are in arrears on the Preferred Stock in an amount equal to or exceed-
ing the amount thereof payable thereon for one year and thereafter until all dividends accu-
mulated thereon shall have been paid in full, the holders of the Preferred Stock shall have, with
respect to the election of directors, the exclusive right, voting separately as a class, to elect one-
third of the Board of Directors, but in no event less than two such directors, and the remaining
directors shall be elected by the other class or classes of stock entitled to vote therefor. At any
time when the holders of Preferred Stock shall have such special voting power and before the
next regular meeting for the election of directors, a special meeting of stockholders shall be called
for the purpose of electing directors at the written request of the holders of record of at least 10%
of the outstanding Preferred Stock. At any meeting so called or at any other meeting of stock-
holders held for the purpose of electing directors at which the holders of Preferred Stock have
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such special voting power the presence in person or by proxy of at least one-third of the shares
of outstanding Preferred Stock shall constitute a quorum of such class for the election of directors
by the Preferred Stock as a class.

Preemptive or other Subscription Rights
Holders of the Preferred Stock have no preemptive or other rights to subscribe lor anj

additional shares of the capital stock of the Company.

Liability for Further Calls or Assessments

The shares of Preferred Stock are full-paid and non-assessable and arc not liable to further
calls or assessments.

Conversion Rights
The Preferred Stock carries no conversion privileges.

Other Special Provisions
So long as any Preferred Stock shall be outstanding, the Company shall not. without the

affirmative vote, at a meeting, of the holders of at least two-thirds of the shares of the Preferred
Stock then outstanding, do any of the following things:

(i) Create any other class of stock which shall rank prior to the Preferred Stock or
increase the authorized number of shares of any such other class of stock;

(ii) Change, alter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

(iii) Authorize any reclassification of the Preferred Stock or a liquidation, dissolution
or winding-up of the Company, or a consolidation or merger of the Company, or a disposal
by sale, exchange, lease, or in any other manner of all or substantially all of the property and
assets of the Company;

provided, however, that the provisions of clause (iii) above shall not apply to, nor shall it operate
to prevent, a consolidation or merger of the Company with another corporation, if (a) after the
consummation of such consolidation or merger, (1) the resulting or surviving corporation (which
may be the Company or another corporation) will have, after such merger or consolidation, no
stoek either authorized or outstanding ranking prior to or on a parity with the Preferred Stock
or other stock issued in substitution or exchange therefor, except the same or a lesser number of
shares of stock, with the same terms and provisions, as the stock or stocks of the Company
ranking prior to or on a parity with the Preferred Stork authorized and outstanding immediately
prior to such merger or consolidation, and (2) each holder of shares of Preferred Stock immediately
prior to such merger or consolidation shall retain or receive the same number of shares of the
resulting or surviving corporation having the same terms and provisions as the shares of Preferred
Stock held by such holder, and (3) the resulting or surviving corporation and its subsidiaries
do not have outstanding, immediately after such merger or consolidation. Funded Debt, preferred
stock or common stock in an aggregate amount greater than is then permitted under the provisions
of the second succeeding paragraph below and (b) none of the assets of the Company shall be
distributed in connection with such consolidation or merger.

The Company shall not, without the affirmative vote, at a meeting, of the holders of at least
a majority in amount of the Preferred Stock then outstanding, create any class of stock which
shall rank on a parity with the Preferred Stock, or increase the authorized number of shares of
any such class of stock or of the Preferred Stock.

So long as any of the Preferred Stock remains outstanding, the Company, without the affirma-
tive vote, at a meeting, of the holders of at least two-thirds of the shares of Preferred Stock of all
series then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create, incur,
issue, assume or guarantee, any Funded Debt, except in connection with the renewal or
extension of Funded Debt in amount not exceeding the principal amount of Funded Debt so
renewed or extended, and, in the case of subsidiaries, except Funded Debt to the Company
or a wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shares except to the Company or to a
wholly-owned subsidiary, or to issue any common shares, unless the Company or its wholly-
owned subsidiaries, if any, or both, shall acquire sufficient thereof so that the proportion of
such common shares thereafter outstanding owned by the Company or such subsidiaries, if
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any, or both, shall not be less than the proportion of common shares theretofore outstanding
owned by the Company or its subsidiaries, if any, or both; or

(iii) Issue any shares of Preferred Stock or of any class of stock ranking prior to or on
a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose of,
except to the Company or a subsidiary, any Funded Debt or shares of stock of a subsidiary
unless (a) all Funded Debt and shares of stock of such subsidiary then owned by the Company
and its subsidiaries shall be disposed of simultaneously therewith and (b) immediately prior
to such disposal such subsidiary shall not have owned any Funded Debt or shares of stock
of the Company or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of such issuance,
creation, incurrence, assumption, guarantee, sale or other disposition, and after giving effect
thereto and to any other such issuance, creation, incurrence, assumption, guarantee, sale or other
disposition, occurring since sueh next preceding June 30, or December 31, the sum of (a) the par
or stated value of all the then outstanding shares of stock of the Company the rights of the holders
of which shall be subject or subordinate to the rights of the holders of Preferred Stock both in
respect of the receipt of dividends and amounts distributable upon liquidation, dissolution or
winding-up and (b) the Consolidated Surplus shall be at least 125% of the sum of (c) Consolidated
Funded Debt and (d) the involuntary liquidation value of all then outstanding shares of Preferred
Stock and of any class of stock ranking prior to or on a parity with the Preferred Stock.

Definitions
The Amended Certificate of Incorporation provides that, for the purpose of the provisions

in the Amended Certificate of Incorporation relative to the Preferred Stock:
(a) The term "subsidiary" shall mean (i) any corporation the greater portion of the

business of which is transacted, or the greater portion of the assets of which is located,
within the territorial limits of the United States of America (including Alaska but not
including any other territorial possessions) or within the territorial limits of the Dominion
of Canada, and of which the Company, directly or indirectly, owns or controls such number
of shares of outstanding stock as at the time shall have by the terms thereof ordinary voting
power to elect a majority of the Board of Directors of such corporation, irrespective of
whether or not at the time stock of any other class or classes of such corporation shall
or might have voting power by reason of the happening of any contingency, and (ii) any
corporation of which such number of shares of outstanding stock of the character described
in the foregoing clause (i) shall at the time be owned or controlled, directly or indirectly,
by the Company and any subsidiary as defined in the foregoing clause (i) or by one or
more such subsidiaries;

(b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the
Company, directly or indirectly, owns or controls at the time all of the outstanding stock,
except directors' qualifying shares and (ii) any subsidiary of which all of the outstanding
stock, except directors' qualifying shares, shall at the time be owned or controlled, directly
or indirectly, by the Company and any wholly-owned subsidiary as defined in the foregoing
clause (i) or by one or more such wholly-owned subsidiaries;

(c) The term "Consolidated Balance Sheet" shall mean the balance sheet of the Company
or a consolidated balance sheet of the Company and its subsidiaries, if any, prepared in
accordance with generally accepted principles of accounting, except that, at the option of
the Company, there need not be consolidated any subsidiary which is not required to be con-
solidated in accordance with generally accepted principles of accounting;

(d) The term "Consolidated Net Income" shall mean the balance remaining applicable
to the Company after deducting from earnings and other income and profits of the Company
or consolidated earnings and other income and profits of the Company and its subsidiaries,
if any, all expenses and charges of every proper character, all as determined from time to time
in accordance with generally accepted principles of accounting; provided that, there shall not
be included in any such determination any profits or losses of any subsidiary which would not
be required, in accordance with generally accepted principles of accounting, to be consolidated
in a consolidated balance sheet prepared as of the date of such determination;

(e) The term "Funded Debt" shall mean all indebtedness, direct or guaranteed, other
than indebtedness incurred in the ordinary course of business and maturing by its terms
within twelve months from the date of incurring the same; except that there shall not be
included in Funded Debt any indebtedness for the payment or redemption of which at ma-
turity or on a redemption date sums shall have been deposited in trust;
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(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Deb:
of the Company and its subsidiaries, if any, after eliminating all inter-company items, plus
(ii) the amount payable on involuntary liquidation with respect to preferred shares of sub-
sidiaries, if any, not owned by the Company or other subsidiaries, if any, and (iii) the pro-
portion of net assets applicable to minority interests evidenced by common shares in sub-
sidiaries, if any, all as computed from a consolidated balance sheet and as determined in
accordance with generally accepted principles of accounting;

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus and paid-in
capital surplus of the Company and its subsidiaries, if any, as determined from the balance
sheet of the Company or, if the Company shall have subsidiaries, then from a consolidated
balance sheet in accordance with generally accepted principles of accounting;

(h) The term "outstanding", when used in reference to shares of stock, shall mean
issued shares, excluding shares held by the Corporation or a subsidiary;

(i) The amount of dividends "accrued" on any share of Preferred Stock as at any
quarterly dividend date shall be deemed to be the amount of any unpaid dividends accu-
mulated thereon to and including such quarterly dividend date, whether or not earned or
declared, and the amount of dividends "accrued" on any share of Preferred Stock as at any
date other than a quarterly dividend date shall be calculated as the amount of any unpaid
dividends accumulated thereon to and including the last preceding quarterly dividend date,
whether or not earned or declared, plus an amount equivalent to interest on the par value
of such share at the annual dividend rate for the period after such last preceding quarterly
dividend date to and including the date as of which the calculation is made;

(j) Any class or classes of stock of the Company shall be deemed to rank
(i) Prior to the Preferred Stock, if the holders of such class or classes shall be

entitled in respect of dividends or upon liquidation, dissolution or winding-up to receive
amounts in preference or priority to the holders of the Preferred Stock;

(ii) On a parity with the Preferred Stock (whether or not the dividend rates, divi-
dend payment dates, or redemption or liquidation prices per share thereof be different
from those of the Preferred Stock), if the holders of such class or classes of stock shall
be entitled in respect of dividend or upon liquidation, dissolution or winding-up to
receive amounts in proportion to their respective dividend rates or liquidation prices
without preference or priority one over the other with respect to the holders of the
Preferred Stock;

(iii) Junior to the Preferred Stock, if the rights of the holders of such class or
classes shall be subject or subordinate to the rights of the holders of the Preferred
Stock in respect of the receipt of dividends or amounts distributable upon liquidation,
dissolution or winding-up.

The Company will reimburse the holders of shares of Preferred Stock who are residents of
Pennsylvania for personal property taxes which shall be assessed in Pennsylvania upon such
shares, not exceeding, however, in the aggregate, eight mills per annum on each dollar of the taxable
value of each such share of Preferred Stock; provided that such tax shall have been actually paid
by such holders and application for reimbursement made in the manner prescribed therefor in the
Amended Certificate of Incorporation.

COMMON STOCK
Dividend*

Whenever at any time full cumulative dividends for all past dividend periods and for the
then current dividend period shall have been paid or declared and set apart for payment on the
then outstanding Preferred Stock, and, after complying with all the provisions with respect to
the annual (inking fund for the Preferred Stock, the Board of Directors may declare and pay
dividends on the Common Stock, subject to the limitations on the payment of dividends on any
class or classes of stock junior to the Preferred Stock referred to under the subheading "Dividends"
under the heading "Preferred Stock".

Limitations in any Indenture* or other Agreements
on thf Payment of Dividends

Under the Term Loan Agreements described under the caption herein entitled "Description
of Funded Debt", the Company has agreed not to pay any dividends upon, make any distribution
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to, or purchase or otherwise acquire for a valuable consideration, any shares of its capital stock,
if (a) any amount of principal or interest be due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $620,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4,000,000, or (ii) 150% of the aggregate amount of its outstanding indebtedness
due more than 12 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Voting Rights
The holders of the Common Stock, with one vote for each share (except for cumulative voting

at elections of Directors), shall have exclusive voting power for all purpose* and the holders of
the Preferred Stock shall have no voting rights whatsoever and shall not be entitled to notice
of any meeting or of any action to be taken by the Company or by its stockholders, except as
required by law and except as provided in the Amended Certificate of Incorporation as herein-
above indicated under the sub-caption "Preferred Stock." At all elections of Directors, however,
each holder of Common Stock is entitled to as many votes as shall equal the number of his shares
of stock multiplied by the number of Directors to be elected and such holder may cast all of
such votes for a single Director or may distribute them among the number to be voted for, or
any two or more of them, as such holder may see fit.

Liquidation Righto
Upon any liquidation, dissolution or winding-up of the Company, after payment shall have

been made in fall to the Preferred Stock as provided tinder the subheading "Liquidation Rights"
under the heading "Preferred Stock", but not prior thereto, the holders of the Common Stock shall
be entitled to share ratably in any and all assets remaining to be paid or distributed to the
exclusion of the holders of the Preferred Stock.

Preemptive or other Subscription Rights
Holders of the Common Stock have no preemptive or other rights to subscribe for any

additional shares of capital stock of the Company.

Liability to Further Calls or Assessments
The shares of Common Stock are full-paid and non-assesrible and are not liable to further

calls and assessments.

Other Provisions
The Common Stock carries no conversion privileges and it is not subject to redemption.

WARRANTS FOR THE PURCHASE OF COMMON STOCK
AND SCRIP CERTIFICATES

Each certificate representing shares of $3.00 Cumulative Preferred Stock will have attached
a non-detachable Warrant for the purchase of Common Stock of the Company. The Warrants
will initially provide for the right to purchase one share of Common Stock for each share of
Preferred Stock, at the purchase price of $11.25 per share as stated on the face of the Warrants.

The Warrants will be exercisable in whole and not in part and will become void after'
January 15, 1954 or upon acquisition by the Company through redemption or otherwise of the
shares of Preferred Stock to the certificates for which the Warrants are attached. The Warrants
will contain • provisions designed to protect them against dilution in certain events, including
stock dividends, the change as a whole of the Common Stock into the same or different number
of shares, with or without par value, or into shares of any other class or classes of stock, and
the issuance of stock with respect to the Common Stock, pursuant to the terms of a consolidation
or merger of the Company, with, or a transfer by the Company of its property as an entirety to,
another corporation, and the number of shares receivable upon the exercise of the Warrants
may be adjusted from time to time in accordance with such provisions. The Company is not
to be required to issue fractional shares of Common Stock upon exercise of the Warrants. The
holder of a Warrant shall be entitled, upon exercise thereof, to receive a scrip certificate in
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bearer iorm with respect to the fraction of a share purchased upon exercise of a Warrant. Such
scrip certificate may at any time prior to the close of business on the 31st day of December in
the second calendar year after the date of issue be combined with other scrip certificates and be
exchanged for one or more full shares of the Common Stock, subject to the terms and conditions
of the scrip certificates. Neither the holders of the Warrants nor of the scrip certificates are to
have, by reason of their ownership thereof, any rights as a stockholder or any rights to dividends
or other distribution. Reference is made to page 4 of this Prospectus for information as to the
use of proceeds derived from the sale of shares of Common Stock pursuant to the exercise of
the Warrants.

$50 of the consideration of $50.10 per unit to be received by the Company for the 40,000 shares
of Preferred Stock with Non-Detachable Warrants is to be credited to the Preferred Stock Capital
Account and the balance of Ity, the consideration for the Warrant, is to be credited to the
Capital Surplus Account. The payment of $134,000 for services of the Underwriters in connection
with the financing is to be charged against the Capital Surplus Account.

Of the consideration to be received for each share of the Common Stock offered hereby, and
for each share of the Common Stock issued upon the exercise of the Warrant!, $1.00 is to be
credited to Common Stock Capital Account and the balance, after deducting the expenses in
connection with the issue, will be credited to the Capital Surplus Account.

UNDERWRITING ARRANGEMENTS
The Company has entered into an Underwriting Agreement with the several Underwriters

named below whereby the Company has agreed, on the terms of and subject to the conditions
specified in such Agreement, to sell to the Underwriters severally an aggregate of 40,000 shares
of $3.00 Cumulative Preferred Stock with non-detachable Common Stock Purchase Warrants and
1,000,000 shares of Common Stock and the several Underwriters have severally agreed, on the
terms of and subject to the conditions specified in such Agreement, to purchase from the Company
the respective numbers of shares of Preferred Stock with Non-Detachable Warrants and Common
Stock set forth below opposite the respective names of such Underwriters, at the respective purchase
prices hereinafter specified:

Number of Share*
of Preferred Stock

with Non-Detachable
Hants of the Warrants to be

Several Underwriters Addresses Purchased

Number of
.. Shares of
Common Stock
to be Purchased

Reynolds & Co.

A. C. AHyn & Company, Inc.

Arthurs, Lestrange & Klima

Auchindoss, Parker & Redpath

Ball, Burge & Kraus

Bidi'le, Whelan & Co.

Bioren & Co.

Blair & Co., Inc

Booming & Co.

Bond & Goodwin, Inc.

Branch, Cabcll & Company

Brooke & Co.

Buckley Securities Corporation

120 Broadway
New York 5, N. Y.
100 West Monroc Street
Chicago 3, 111.
Union Trust Building
Pittsburgh 19, Pcnna.
729 15th Street, N.W.
Washington 5, D. C.
Union Commerce Building
Cleveland 14, Ohio
1606 Walnut Street
Philadelphia 3, Penna.
1508 Walnut Street
Philadelphia 2, Pcnna.
44 Wall Street
New York 5, N. Y.
1606 Walnut Street
Philadelphia 3, Penna.
63 Wall Street
New York 5, N. Y.
814 East Main Street
Richmond 17, Va.
15th & Locust Streets
Philadelphia 2, Penna.
1420 Walnut Street
Philadelphia 2, Pa.

3,200

1,350

100

400

640

80

100

400

320

200

300

200

80

80.000

35,000

2,500

10,000

16.000

2,000

2,500

10,000

8,000

5,000

7,500

5.000

2,000
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Names of the
Several Underwriters

Burr & Company, Inc.

Butdier & Sherrerd

H. M. Byllesby & Company,
Incorporated

Cohu & Co.

George R. Coolcy & Co., Inc.

Grouse & Company

S. K. Cunningham & Co., Inc.

Paul H. Davis & Co.

Dempsey-Tegeler & Company

Dittmar & Company

Dixon & Company

Doolittle & Co.

Drexel & Co.

Francis I. duFont & Co.

Eastman, Dillon & Co.

A. G. Edwards & Sons

Emanucl, Deetjen & Co.

Qement A. Evans & Co. Inc.

Farwell, Chapman & Co.

Ferris & Company

First California Company

The First Cleveland Corp.

Fraser, Phelps & Co.

M. M. Freeman & Co., Inc.

Glover & McGregor, Inc.

Grabbs, Scott & Company, Inc.

Hallowell, Subberger & Co.

Harriman Ripley & Co.,
Incorporated

Addresses

57 William Street
New York 5, N. Y.
1500 Walnut Street
Philadelphia 2, Penna.
135 South LaSalle Street
Chicago 3, 111.
1 Wall Street
New York 5, N. Y,
100 State Street
Albany 7, N. Y.
Penobscot Building
Detroit 26, Michigan
Commonwealth Building
Pittsburgh 22, Penna.
10 South LaSalle Street
Chicago 3, III.
407 North 8th Street
St. Louis 1, Mo.
South Texas Building
San Antonio 6, Texas
1411 Chestnut Street
Philadelphia 2, Penna.
Liberty Bank Building
Buffalo 2, N. Y.
1500 Walnut Street
Philadelphia 1, Penna.
1 Wall Street
New York 5,*N. Y.
15 Broad Street
New York 5, N. Y.
409 N. Eighth Street
St. Louis 1, Mo.
52 William Street
New York 5, N. Y.
First National Bank Building
Atlanta 3, Georgia
208 South LaSalle Street
Chicago 4, 111.
Washington Building
Washington 5, D. C.
300 Montgomery Street
San Francisco 20, Calif.
National City Bank Building
Cleveland 14, Ohio
Hospital Trust Building
Providence 3, R. I.
262 S. 15th Street
Philadelphia 2, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Ill South Broad Street
Philadelphia 7, Penna.
63 Wall Street
New York 5, N. Y.
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Number of Shares
of Preferred Stocl;

with Non-Detachable
Warrants to be

Purchased

100

500

100

200

200

200

200

800

100

400

100

120

1,350

160

1,450

80

100

200

400

120

400

400

80

120

200

80

80

1,700

Number of
Shares of

Common Stock
to be Purchased

2.500

12.500

2,500

5,000

5,000

5,000

5,000

20,000

2,500

10,000

2,500

3,000

35,000

4,000

37.500

2,000

2,500

5,000

10,000

3,000

10,000

10,000

2,000

3,000

5,000

2,000

2,000

45,000



Nunei oi the
StTtral Underwriters

Hayden, Stone & Co.

Hill, Richards & Co.

Hornblower & Weeks

Harold H. Huston & Co.

Jenks, Kirkland & Co.

Edward D. Jonet & Co.

K»y, Richards & Company

Kidder, Peabody & Co.

H. G. Kuch & Company

Laird, Bisscll & Meed*

Lee Higginson Corporation

Laurence M. Marks & Co.

The Marshall Company

Mason-Hagan, Inc.

Mason, Moran & Company

A. E. Masten & Company

Merrill, Turfaen & Co.

The Milwaukee Company

Moroney, Beissner & Co.

W. H. Newbold's Son & Co.

Newburger & Co.

Pacific Company of California

Paul & Lynch .

Peltaaon, Tenenbaum Co.

Penington, Colket & Co.

Piper, Jaffray & Hopwood

Prescott, Hawley, Shepard
& Co.. lac

Addrtsses
25 Broad Street
New York 4, N. Y.
621 South Spring Street
Los Angeles 14, Calif.
40 Wall Street
New York 5, N. Y.
Hoge Building
Seattle 4, Wash.
1421 Chestnut Street
Philadelphia 2, Penna.
300 North 4th Street
St. Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
17 WaH Street
New York 5. N. Y.
Widener Building
Philadelphia 7, Penna.
Du Pont Building
Wilmington 99, Del
40 Wall Street
New York 5, N. Y.
49 Wall Street
New York 5, N. Y.
762 North Water Street
Milwaukee 2, Wise.
1108 E. Main Street .
Richmond 10, Va.
135 S. LaSalle Street
Chicago 3, 111.
Pint National Bank Budding
Pittsburgh 22, Penna.
Union Commerce Building
Cleveland 14, Ohio

207 East Michigan Street
Milwaukee 2, Wise.
612 Rusk Avenue
Houston 2, Texas
1517 Locust Street
Philadelphia 2, Penna.
1342 Walnut Street
Philadelphia 7, Penna.
623 South Hope Street
Los Angeles 14, Calif.
123 South Broad Street
Philadelphia 9, Penna.
803 Land nth Building
St. Louis 2, Mo.
123 S. Broad Street
Philadelphia 9, Penna.
115 South 7th Street
Minneapolis, Minn.
114 Guardian Building
Cleveland 14, Ohio

Number of Shares
of Preferred Stock

with Non-Detachable
Warrants to be

Purchased

U50

200

1,200

200

160

1,000

200

1.450

80

200

1,350

1,450

200

120

460

200

300

400

80

140

200

300

80

200

160

800

200

Number of
Shares of

Common Stock
to be Purchased

35,000

5,000

30.000

5,000

4,000

10,000

5,000

37,500

2,000

5,000

35,000

37.500

5,000

3,000

11,500

5,000

7,500

10,000

2,000

3,500

5,000

7,500

2,000

5,000

4,000

20,000

5,000

c

€
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NUMtoitfct
Several Undcrwritm

Putnam & Co.

Rambo, Close & Kcrner, Inc.

Reed, Lear & Co.

frying J. Rice & Company, Inc.

H. A. Riecke & Co., Inc.

E. H. Roilins & Sou,
Incorporated

A. J. Sailer & Co.

Scberck, Richter Company

Shields & Company

Sills, Minton & Company,
incorporated

I. M. Simon & Co.

Singer, Deane & Scribncr

Smith, Hague & Co.

Stein Bros. & Boyce

Stifer, Nicolaus & Company,
Incorporated

Stix &Co.

Strader, Taylor & Co., Inc.

Strain & Blosser

Sutro & Co.

Sweney, Cartwright & Co.

Thayer, Baker & Co.

Union Securities Corporation

Wagenseller & Durst, Inc.

C. H. Walker & Co.

Harold E. Wood & Company

Woodcock, McLear & Co.

Wurtf , Dalles & Co.

Number of Shares
of Preferred Stock

with Non-Detachable
Warrant! to be

Addrauei Purchased
6 Central Row
Hartford 4, Conn.
1518 Locust Street
Philadelphia 2, Penna.
Grant Building
Pittsburgh 19, Penna.
First National Bank Building
St. Paul 1, Minn.
1528 Walnut Street
Philadelphia 2, Penna.
40 Wall Street
New York 5, N. Y.
113 South 5th Street
Philadelphia 6, Penna.
Landreth Building
St. Louis 2, Mo.
44 Wan Street
New York 5, N. Y.
209 South LaSalle Street
Chicago 4, III.
315 North 4th Street
St. Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
Penobscot Building
Detroit 26, Midi.
ft South Calvert Street
Baltimore 2, -Md.
314 North Broadway
St. Louis 2, Mo.
509 Olive Street
St. Louis 1, Mo.
Peoples National Bank Building
Lynchburg, Va.
135 South LaSalle Street
Chicago 3, 111.
407 Montgomery Street
San Francisco 4, Calif.
Huntington Bank Building
Columbus 15, Ohio
Commercial Trust Building
Philadelphia 2, Penna.
65 Broadway
New York 6, N. Y.
626 South Spring Street
Los Angeles 14, Calif.
1 Wall Street
New York 5, N. Y.
First National Bank Building
St. Paul 1, Minn.
15 18 Walnut Street
Philadelphia 2, Penna.
1416 Chestnut Street
Philadelphia 2, Penna.

200

120

80

80

80

1,350

80

100

800

480

200

300

400

480

200

100

200

600

480

100

80

1,450

240

1,350

200

100

160

40,000

Number of
Sharei of

Common Stock
to be Purchased

5,000

3,000

2,000

2,000

2,000

35,000

2,000

2,500

20,000

12,000

5,000

7,500

10,000

12,000

5,000

2,500

5,000

15,000

12,000

2,500

2,000

37,500

6,000

35,000

5,000

2,500

4,000

1,000,000
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The purchase price per unit or share which the Underwriters are to pay to the Company for
the units of Preferred Stock with Non-Detachable Warrants and shares of Common Stock'pur-
chased by them is $50.10 and $8.00, respectively.

The Company is to pay the Underwriters, in consideration of services rendered by the
Underwriters in connection with the financing, $134,000, or a sum equivalent to $3.35 per unit ,
for each of the 40,000 units of Preferred Stock with Warrants attached. Based upon the amount
to be paid by the Underwriters to the Company .for the 40,000 units of Preferred Stock with
Warrants attached and the public offering price of such 40,000 units set forth on the cover page
of this Prospectus, the net amount to be received by the Underwriters from the Company in this
connection will be $130,000, or a sum equivalent to $3.25 per unit.

None of the above Underwriters controls, is controlled by, or is in common control with,
the Company. However, attention is called to the facts that, as stated under the caption "The
Promotion of the Company", Reynolds & Co. may be deemed to be the "promoter" of the Com-
pany, as that term is defined in the General Rules and Regulations of the Securities and Exchange
Commission, that Mr. Norbert A. McKenna, a General Partner of Reynolds & Co., is a director
of the Company and that Mr. Herbert W. Grindal, a General Partner of Reynolds & Co., may
become a director of the Company.

Payment for and delivery of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock to be purchased from the Company is to be made
on a closing date (to be designated by Reynolds & Co., as Representative of the several Under-
writers, hereinafter called the "Representative") not later than seven days after the first day of
the public offering, unless a later date is agreed to or unless the Representative elects to postpone
the closing pursuant to a right to do so, tinder certain conditions, conferred upon it in the
Agreement.

Reference is made to the caption "Application of Proceeds" in respect of the Company's plan
to purchase the assets, subject to certain liabilities, of Bryant, Day & Night and Payne, by means
of demand notes for an aggregate of $10,670,000, with payment of such notes to be made out
of the proceeds from the payment by the Underwriters for the Preferred Stock and the Common
Stock and the proceeds of the Term Loans described under the caption "Description of Funded
Debt".

The Underwriting Agreement provides that the several obligations of the Underwriters are
subject to certain conditions, including approval by counsel of the legality of the Preferred Stock
and the Common Stock, as well as of certain other legal matters, and there being no material
adverse change prior to the closing date in the financial position or general affairs of the Company,
other than changes in the regular course of business, from that set forth in the Registration State-
ment and in this Prospectus, or except as referred to in the Registration Statement and in this
Prospectus.

Underwriters who have agreed to purchase, on the terms of and subject to the conditions
specified in the Underwriting Agreement, in the aggregate at least 40% of the shares of Preferred
Stock and Common Stock agreed to be sold, may also in its or their own unrestricted discretion
cancel and terminate their rights and any obligations that they may have under the Underwriting
Agreement by notice to the Company at any time up to the effective date of the Underwriting
Agreement.

The Underwriting Agreement provides that it shall become effective at 10:00 A.M.. Eastern
Standard Time, on the seventh day (excluding any Saturday, Sunday or legal holiday) following
the date upon which the Registration Statement becomes effective or at 6:00 P.M., Eastern
Standard Time, on the day'on which the Representative shall first release any newspaper adver-
tisement relating to the Preferred Stock and the Common Stock for publication on the succeeding
day, whichever shall be the earlier; such time and date being defined in the Underwriting Agree-
ment as the "effective date" thereof. Accordingly, the Underwriters will not become irrevocably
bound to purchase the Preferred Stock and Common Stock until the aforesaid effective date.

The transaction will not be consummated unless all of the 40,000 shares of Preferred Stock
with Non-Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Com-
pany are purchased by the Underwriters.

The Underwriting Agreement contains provisions whereby (a) the Company agrees to
indemnify each Underwriter and each person, if any, who controls any Underwriter within the
meaning of Section 15 of the Securities Act against certain types of civil liability arising in con-
nection with the Registration Statement or this Prospectus or under the "Blue Sky" laws of
certain states; and (b) each Underwriter similarly agrees to indemnify the Company and each of
its officers and directors, and each person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act against certain types of civil liability arising in connection with
the Registration Statement or this Prospectus or under the "Blue Sky" laws of certain states with
respect to written information furnished to the Company by such Underwriter for the purpose.
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By the Underwriting Agreement, the Underwriters have agreed, subject to the terms and
conditions thereof, to make a public offering not later than the seventh ful l business day after the
effective date of the Registration Statement, of the 40,000 shares of Preferred Stock with Non-
Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Company.

Reference is made to the caption in this Prospectus entitled "Terms of Offering" for the prices
and manner of such public offering.

The Company lias agreed to pay all expenses incidental to the performance of its obligations
under this Agreement; and to pay, to the extent of $6,000. subject to certain conditions, any
expenses that may be incurred by the Underwriters in connection with qualifying or registering
the Preferred Stock with Non-Detachable Warrants and the Common Stock for sale under the
laws of the various states.

The Company has agreed, subject and subsequent to the purchase by the Underwriters of
the 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1,000,000 shares of
Common Stock, and subject to funds being lawfully available therefor, that the Board of Directors of
the Company will declare a dividend of 22tft per share on the Common Stock, payable on April 1,
1949 to the holders of record on March 15, 1949.

The Company has agreed, at the request of the Representative within two years, and subject
' to the purchase by the Underwriters of the 40,000 shares' of Preferred Stock with Non-Detachable
Warrant! and 1,000,000 (hires of Common Stock, at the Company's expense, promptly to use its
best efforts to procure the listing, on such National Securities Exchange or Exchanges as the
Representative may specify, of the shares of Preferred Stock (with Non-Detachable Warrants
to the extent that such Warrants are then outstanding) and Common Stock and for their registra-
tion under the Securities Exchange Act of 1934, as amended. The Representative has informed
the Company that it intends to request the Company to list the shares of Preferred Stock and
Common Stock on the New York Stock Exchange within such two year period and as soon as.
in the opinion of the Representative, a sufficiently broad distribution of the Preferred Stock and
Common Stock has been effected.

The Company has agreed to pay Reynolds & Co. 1%, or $40,000, of the principal amount of
the Term Loans referred to under the caption "Description of Funded Debt" for services in con-
nection with negotiating auch Term Loans; such payment to be made in two equal installments,
payable at the time of the consummation of the Term Loans and one year thereafter. A copy of
such agreement is filed as an Exhibit to the Registration Statement.

Referenee is made to the caption "Control and Management", wherein it is stated, that Mr.
Norbert A. McKenna, a General Fanner of Reynolds & Co., is a director of the Company and that
Mr. Herbert W. Grindal, a General Partner of Reynolds & Co., may become a director of the Com-
pany. In so far as the Underwriting Agreement may permit indemnification of Mr. McKenna and
Mr. Grindal (if he should become a director) for liabilities arising under the Securities Act of
1933, as amended, or for the breach by the Company of any of its warranties set forth in the
Underwriting Agreement, the Company has been advised that, in the opinion of the Securities
and Exchange Commission, it is against public policy, as expressed in that Act, and therefore
unenforceable. In the event that a claim for indemnfiication as aforesaid is asserted by the
Representative against the Company, the Company, unless the question has already been deter-
mined by controlling precedent, will submit to a court of appropriate jurisdiction the question
whether such indemnification, to the extent of Mr. McKenna's and Mr. Grindal's participation
therein, is against public policy as expressed in the Act and will be governed by the final adjudica-
tion of such court on such issue. Reference is also made to the caption "Indemnification".

For the complete provisions of the Underwriting Agreement, reference is hereby made to a
copy thereof filed as an Exhibit to the Registration Statement and which is incorporated herein
by reference. The foregoing summary is qualified in its entirety by such reference.

TERMS OF OFFERING
The Company is advised as follows:
The 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1.000,000 shares of

Common Stock to be purchased by the Underwriters from the Company, pursuant to the Under-
writing Agreement, will be initially offered, severally by the Underwriters, for sale at the respective
initial public offering prices stated on the cover page of this Prospectus, when, as and if issued
and delivered, and subject to the approval of legal proceedings by counsel, to allotment and
prior sale, to withdrawal, cancellation or modification of the offering without notice, and to the
further terms of offering herein set forth. Such shares may subsequently be offered at a price or
prices other than the respective initial public offering prices to the extent that in the discretion
of Reynolds & Co., as Representative of the Underwriters, changes in market conditions render
desirable such other price or prices.
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All or a part of the aforesaid 40,000 shares of Preferred Stock with' Non-Detachable War-
rants and 1,000,000 shares of Common Stock may be offered to members of a Selling Group.
consisting of certain dealers (in which any or all of the Underwriters may be included), and of
which, if formed, Reynolds & Co. is to be the Manager. If Reynolds & Co. decides that such a
Selling Group be formed the proposed members thereof are to be afforded the opportunity of
entering subscriptions with the Manager, subject to allotment by the Manager, for the purchase
of the Preferred Stock with Non-Detachable Warrants and Common Stock severally from one
or more of the Underwriters at the respective initial offering price, less a concession of not in
excess of $2.00 per unit in the case of the Preferred Stock with Non-Detachable Warrants and
7Sf per share in the case of the Common Stock. If such a Selling Group is formed, the Selling
Group Agreement (hereinafter called the "Selling Agreement") will provide that (1) out of such
concessions members may reallow to any dealer who is a member of the National Association of
Securities Dealers, Inc., not in excess of 2S{ per unit of the Preferred Stock with Non-Detachable
Warrants and per share of the Common Stock, respectively, if it is to be retained by such dealer
and not reallowed in whole or in part; (2) all or any part of such concessions may be allowed
by members on sales to Reynolds & Co., acting for the accounts of the several Underwriters, and.
after the subscription books have been closed, all or any part of the concession may be allowed
by members on aales to other members or to Underwriters; and (3) the Selling Group is to
terminate on the twentieth day after the initial public offering date, unless extended by the
Manager for a period of not more than ten days; provided, however, that the Manager may terminate
the Selling Group at any time. The Selling Agreement will likewise provide that each member,
at any time or times prior to the termination thereof, will, upon request of the Manager sell to
the Manager, at the respective initial public offering prices thereof less amounts to be determined
by the Manager, but not in excess of the respective selling concession, as many of the shares
which were purchased by such member and which remain unsold as the Manager may designate.

The Underwriters have agreed that, if a Selling Group is formed in connection with the
Preferred Stock with Non-Detachable Warrants and Common Stock, the Underwriters, in making
direct aales of any Preferred Stock with Non-Detachable Warrants and Common Stock will be
governed by the terms and conditions applicable to members of the Selling Group. If there shall
be no Selling Group, the Underwriters, in making direct sales of Preferred Stock with Non-
Detachable Warrant* and Common Stock prior to the termination of the Agreement Among
Underwriters or such earlier time as Reynolds & Co. may fix, will sell such shares at the respective
initial public offering prices. During such period the Underwriters, on sales to qualified dealers,
may reallow not in excess of 251 per unit of the Preferred Stock with Non-Detachable Warrants
and per share of the Common Stock, respectively, and, on sales to Reynolds & Co. acting for
the accounts of the several Underwriters, and, after such time as Reynolds & Co. may fix, on
sales to other Underwriters, may allow a concession of not in excess of $3.25 per unit in the case
of the Preferred Stock with Non-Detachable Warrants and $1.25 per share in the case of the
Common Stock.

The Selling Agreement contains a provision that the aggregate concession payable to Selling
Group Members in respect of units or shares purchased and paid for by them will be held by the
Manager for the account of such members and will be paid to them after the termination of
such Agreement, except that, as to any units or shares delivered to respective members there-
under and units or shares which the Manager believes have been substituted therefor which for
the account of any Underwriter the Manager may purchase or contract to purchase prior to the
termination of such Agreement, or which may be delivered against a purchase contract made by
the Manager for the account of any Underwriter, prior to the termination of such Agreement,
the Manager shall not be obligated to pay the concession to which the Selling Group Member
would have been entitled if such units or shares had been placed with persons who had retained them.

The Representative is authorized by the Agreement Among Underwriters, for their several
accounts, to over-allot and to buy and sell shares of Preferred Stock with Non-Detachable
Warrants (which shares of Preferred Stock, either with or without Warrants attached, are herein-
after under the caption 'Terms of Offering", sometimes referred to as the "Preferred Stock") and
Common Stock, in the open market or otherwise, in each case for either long or short account and
at such respective prices as the Representative in its discretion deems desirable, it being understood
that such purchases and sales shall be made for the account of each of the Underwriters as nearly as
practicable in proportion to the number of shares of Preferred Stock and Common Stock which each
Underwriter has severally agreed to purchase; provided, however, that at no time shall the commit-
ment of any Underwriter pursuant to such authorization, for long or short account, exceed 10% of
the number of shares of Preferred Stock and Common Stock which each Underwriter has severally
agreed to purchase as indicated under the caption "Underwriting Arrangements", except that each
Underwriter has agreed to assume its proportionate share of the commitment pursuant to such
authorization of any Underwriter which defaults in its obligations. Each Underwriter has agreed
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to sell to the Representative, upon its request, for the several accounts of the Underwriters, during
the term of the Agreement Among Underwriters and at the respective initial public offering prices,
less amounts to be determined by the Representative, but not in excess of the respective selling
concessions, all or any part of the share* of Preferred Stock and Common Stock which then remain
unsold, if in the opinion of the Representative such action is desirable in order to enable the
Representative, on behalf of the several Underwriters, to deliver Preferred Stock and Common Stock
for their account pursuant to such Agreement. Each Underwriter has agreed that it will, upon
request, take up at cost until the settlement of accounts under the Agreement, for carrying purposes
only, shares purchased by the Representative for its account, and upon the request of the Repre-
sentative, that it will deliver to the Representative shares sold for its account through over-
allotment or otherwise. The Representative is to have full discretionary power to pay com-
missions in connection with such purchases and sales as it may deem proper and to charge the
respective accounts of the Underwriters with any such commissions on purchases and sales
effected by it. Such Agreement is to terminate twenty days after the termination of the Selling
Agreement, unless extended for a period of not more than ten days from such date, provided,
however, that the Representative may terminate such Agreement at any time.

The purpose of the provisions referred to in the foregoing paragraph is to facilitate the
offering of the Preferred Stock and Common Stock, by effecting transactions in the Preferred
Stock and Common Stock in the manner act forth above, for the purpose of attempting to stabilize
the price thereof. The 40,000 share* of Preferred Stock and 1,000,000 shares of Common Stock
represent new issues of securities, for which there has not previously existed any market, and
the Underwriters may be initially a dominating influence and thereafter a factor of decreasing
importance in markets for the Preferred Stock and Common Stock. Under such circumstances,
the respective market or bid or asked price* of such shares may not be prices determined solely by
supply and demand, but may be prices in excess thereof, determined by the Underwriters in their
own interest in connection with the distribution. If stabilizing transactions are effected, at the
expiration of the stabilization period such markets may cease to have the support theretofore
furnished by the Underwriters. The foregoing is not an assurance that the prices of the Preferred
Stock and Common Stock will be stabilized or that the stabilizing, if commenced, may not be
discontinued at any time.

Each Underwriter has agreed that, during the term of the Agreement Among Underwriters,
it will make no purchases or sales of Preferred Stock and Common Stock for its own account (other
than shares of Preferred Stock and Common Stock which it has agreed to purchase and which are
not sold to Selling Group Members) except with the consent of the Representative; but such agree-
ment does not extend to unsolicited brokerage transactions.

In accordance with the Agreement Among Underwriters, Reynolds & Co., as compensation
for services rendered and to be rendered to the Underwriters, is to receive from each Underwriter
amounts equal to 25< and 15(f, respectively, per share on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase as herein set forth.

For the complete provisions of the Agreement Among Underwriters and of the Selling Agree-
ment, reference is made to the copies thereof filed as Exhibits to the Registration Statement and
which are incorporated herein by reference. The foregoing summaries are qualified in their
entirety by such reference.

LITIGATION
No material legal proceedings are pending in which the Company, Bryant, Day & Night or

Payne are parties and so far as is known to the Company or to the officers of Bryant, Day & Night
and Payne, no such proceedings are contemplated.

LEGAL OPINIONS
The legality of the Preferred Stock, the Common Stock and the Common Stock Purchase

Warrants will be passed upon for the Company by Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer & Hazlett, Midland Building, Cleveland 15, Ohio, and for the Underwriters by Messrs.
Townsend & Lewis, 120 Broadway, New York 5, New York.

EXPERTS
The balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1948, and the financial

statements and schedules of Bryant Heater Company, Day & Night Manufacturing Company,
•nd Payne Furnace Company as of or for the period of three years ended October 31,1948, included
in the Registration Statement, as listed under the heading "Index to Financial Statements", and
the information contained in the Prospectus under the caption "Summary of Combined Earnings"
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with respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 3!.
1948, (2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October
31, 1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31,
1948, have been included by the Company herein and in the Registration Statement in reliance
upon the reports of Messrs. Ernst & Ernst, independent public accountants, given upon the
authority of such firm as experts in auditing and accounting. Said firm will receive fees for
services rendered to the Company. According to the information furnished to the Company by
said firm, neither the firm nor any member thereof has or is to receive any interest of a substantial
nature in, or is an officer or employee of the Company or any affiliate thereof, or has been employed
upon a contingent basis.

The engineering survey of the business and assets of Bryant, Day & Night and Fayne
referred to on Page 15 of this Prospectus, was prepared by Messrs. Sanderson & Porter, engi-
neer*. Said firm has informed the Company it has no interest of a substantial nature in the
Company, that it is not to receive any interest as payment for any statement prepared or certified
by it, that no partner or employee of Messrs. Sanderson & Porter is an officer or employee of the
Company, and that it has not been employed on a contingent basis.
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INDEX TO FINANCIAL STATEMENTS
Tha following financial statements and schedules are included in the Prospectus:

Unaudited

Pro forma balance sheet giving effect as of October 31, 1948, to the proposed
purchase of all the assets subject to all the liabilities of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company by Affiliated
Gas Equipment, lac. and to certain other transactions . . . . . . . . . . . . . . . . . . . . . . . . 42-43

Audited
Affiliated Gas Equipment, Inc.

Balance sheet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41

Bryant Heater Company
Day ft Night Manufacturing Company
Payne Furnace Company

Balance sheets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42-43
Profit and loss statement*:

Year ended October 31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45
Year ended October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46
Year ended October 31, 1946 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47

Statements of surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48
Supplementary profit and loss information:

Year ended October 31, 1948 .................................... 51
Year ended October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52
Year ended October 31, 1946 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53

Tha- following schedules are omitted from the Prospectus, but nave been Sled with the
Registration Statement:

Bryant Heater Company
Day ft Night Manufacturing Company
Payne Furnace Company

Property, plant, and equipment
Reserves for depreciation and amortization of property, plant, and equipment
Reserves
Capital shares



ACCOUNTANTS1 REPORTS
Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1943.
Our examination was made in accordance with generally accepted auditing standards, and included
all procedures which we considered necessary.

In our opinion, the accompanying balance sheet presents fairly the financial position of
Affiliated Gas Equipment, Inc. at October 31, 194S, in conformity with generally accepted
accounting principles.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22,1948

Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the individual and combined balance sheets of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company as of October 31, 1948, the
individual and combined statements of profit and loss and surplus of those companies for the period
of three years then ended, and the schedules listed in the accompanying index. Our examinations
were made in accordance with generally accepted auditing standards, and accordingly included
such tests of the accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the accompanying balance sheets and related statements of profit and loss
and surplus present fairly the individual and combined financial position of Bryant Heater Com-
pany, Day & Night Manufacturing Company, and Payne Furnace Company at October 31, 1948,
and the individual and combined results of their operations for the period of three years then
ended, in conformity with generally accepted accounting principles consistently maintained except
that charges for overall management services were not included during 1948, as outlined in
Note C to the financial statements. Further, it is our opinion that the schedules previously
referred to present fairly the required information.

We also have reviewed the amounts included in the tabulation of net sales and operating
results (set forth in the Prospectus under the heading "Summary of Combined Earnings") with
respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31, 1948,
(2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October 31,
1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31, 1948,
which tabulation, as to the periods referred to in the first paragraph, was compiled from the
financial statements included herewith and reported on above, and as to the periods (1) from Janu-
ary 1, 1939 to October 31, 1945, with respect to Bryant Heater Company! (2) from January 1,
1945 to October 31, 1945, with respect to Day & Night Manufacturing Company, and (3) from
February 1, 1945 to October-31, 1945, with respect to Payne Furnace Company was compiled from
financial statements of those companies examined by us in a manner similar to that reported on
above. In the compilation of this tabulation, allocation has been made, to the years affected,
of certain adjustments which were previously reflected in earned surplus in the period in which
determined. In our opinion, the tabulation with respect to Bryant Heater Company, Day & Nipht
Manufacturing Company, and Payne Furnace Company, for the respective periods covered by
our examinations of the financial statements of those companies, presents fairly the summarized
results of their operations in conformity with generally accepted accounting principles consistently
maintained except that charges for overall management services were not included during 1948,
as outlined in Note C to the financial statements.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
January 4, 1949
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BALANCE SHEET
AFFILIATED GAS EQUIPMENT. INC.

October 31, 1948

ASSETS

Deferred expenses in connection with organization and registration—estimated $35.000

LIABILITIES AND CAPITAL

Liabilities:
Expenses accrued to October 31,1948, in connection with organization and registration

timated $85.000

Capital Stock—Note B:

Common stock, par value $1.00 a share:
Authorized—2,000,000 shares
Issued —None

$85,000

Note A—Reference is made to the Prospectus for information (1) relative to agreements with
Bryant Heater Company, Day & Night Manufacturing Company, and Payne Furnace Company
for the purchase of all of the assets and assumption of all of the liabilities of each of those corpo-
rations as of October 31, 1948, subject to adjustments resulting from the operations of the
respective corporations subsequent thereto and prior to the consummation of the respective
purchases, and (2) relative to agreements with insurance companies for long-term loans in the
aggregate principal amount of $4,000,000.

Note B—Prior to the effective date of the Registration Statement, 40,000 shares of $3.00
Cumulative Preferred Stock will be authorized by an amendment to the Certificate of Incorporation
of the Company. Reference is made to the statements in this Prospectus under the caption
"Description of Capital Shares" for information as to the terms and provisions of such Cumulative
Preferred Stock.
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BALANCE SHEETS OF BRYANT HEATER COMPANY. DAT ft NIGHT MANUFACTURING COMPANY. AND PAYNE FURNACE COMPANY,
AND COMBINED BALANCE SHEET OF SUCH COMPANIES

All •• of October 31. 1948
PRO FORMA BALANCE SHEET OF AFFILIATED GAS EQUIPMENT. INC

(Giving effect M of October 31, 1948, to the proposed transactions described in the notes hereto)

Balance Sheet! at of October 31. 1948

ASSETS
Current Assets

Cash ...........................................

Less reserves ...................................

Accounts receivable — parent and affiliated companies
Inventories — Note A:

Finished products and parts ...................

Raw materials and supplies ...................

Total Current Assets . . . . . . . . . . . . . .
Other Assets

Miscellaneous receivables, etc. ...................

Brywt
Heater

Company

$ 747^47

$ 1,837.039
27,186

$ 1,809,853
22,700

$ 810.129
2.172.710

577,584

$ 3,560,423

$ 6,140,323

6.153

DayftNifht
MamfactaHnf

Company

$ 360,763

$ 1,164,407
26,908

$ 1.137,499
512

$ 553,174
258,148

1,032,592

$ 1.843,914

$ 3,342,688

21.914

Payne
Pomace

Company

$ 185.521

$ 990,046
50,780

$ 939,266
1.189

$ 1,187,524
236.998
390.053

$ 1,814.575

$ 2.940,551

3.021

Combined

$ 1&3JUI

$ 3,991.492
104,874

$ 3,886,618
24,401

$ 2,550327
2.667,856
2.000,229

$ 7,218,912

$12,423,562

31.088

Pro Forma
Balance Sheet

Proposed Transaction! of Affiliated
Debit Credit u" «*y»P">«".
(Parenthetical Nombera as ol

Refer to October 31, 1941
Accompanyinc Notea) (Unaudited)

$10,004.000(2) $10,870,000(5)
4,000,000(3) 1,600,000(6) $ 2.827.631

$ 3,991.492
104.874

$ 3,886.61 8
2.530(7) 21,871

$ 2,550,827
2.667.856
2,000,229

$ 7,218,912

$13.955,032

31.088
Fixed Assets—Note B

(The excess ($755,271) of the aggregate purchase
price over the carrying amount of the net assets
acquired (as shown by the books of the respec-
tive companies) was allocated to property, plant
and equipment accounts.)

Property, plant, i
Less reserves foi

Total
Deferred Charges

Prepaid insurant
Tooling expense

Total

.... t
r depreciation and amortization ...

Fixed Assets . . . . . . . .

Deferred Charges ...........

.... $

.... $

.... $

2.282.439
867,347

1.415.092

55,982
27.859

83.841

$

$
$

$

1.161.825
312.501

849.324

57.706

57,706

$

$

$

$

912.803
378,981

533,822

31.493
74.927

106.420

$

$

$

$

4,357,067
1,558,829

2,798,238

145.181
102,786

247,967

755.271(1) 1,558,829(1)
1.558,829(1)

40,000(4)

$ 7.645.409 $ 4,271,632 $ 3.583,814 $15,500,855

3,55.1,509

$ 185.IHI
I02.7W,

$ 287.%7

$17,827,5%



LIABILITIES, CAPITAL SHARK*, AND SURPLUS
Current Liabilities

Demand promissory notes payable . . . . . . . . . . . . . . .
Accounts payable ............................... $ 664,360
Notes and accounts payable—parent and affiliated

companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,110
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . $ 228,433
Taxes, other than taxes on income .............. 14,583
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,153
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,086

$ 378,776

553.140

$ 259,144
59,641

21,072

$ 184,276

1,054,441

$ 151,339
37,242

69.609

$ 1.227.412

1.662,691

$ 638,916
111,466
52,153

133.767

$10370,000(5) 910,870,000(1)

2,530(7)
1.600,000(6)

$ 338,255 | 339.857 $ 258,190 $936.302
Federal taxes on income—estimated . . . . . . . . . . . . . . 845.310 523,411 191,000 1,559.721

Total Current Liabilities .............. $ 1,903,035 $ 1,795,184 $ 1,687,907 $ 5,386,126
Lone-Term Debt

Notes payable maturing in installments of varying
amounts from February 1,1950 to February 1,1964

Capital Shares and Surplus
Capital shares:

Original preferred stock, par value $10.00 a share:
Authorized and outstanding 15,000 shares.... $ 150,000 $ 150.000 150,000(1)

7% preferred stock, par value $10.00 a share:
Authorized and outstanding 17,500 shares.... 175,000 '175,000 175,000(1)

6% preferred stock, par value $10.00 a share:
Authorized 32,500 shares; outstanding 16,375

shares.................................... 163,750 163,750 163,750(1)
$3.00 cumulative preferred stock, par value $50.00

a share:
Authorized and outstanding 40,000 shares . . . .

Common stock, without par value:
Authorized and outstanding 500 shares

Stated Capital ............................ $ 500 500 500(1)
Common stock, par value $10.00 a share:

Authorized and outstanding 5,000 shares . . . . 50,000 50,000 50,000(1)
Common stock, par value $1.00 a share:

Authorized and outstanding 25,000 shares . . . . $ 25,000 25.000 25,000(1)
Common stock, par value $1.00 a share:

Authorized 2,000,000 shares
Outstanding 1,000,000 shares . . . . . . . . . . . . . . . . _____ ______ _^__^__ ______

$ 500 $ 538,750 1 HSfffo $ 564,250
Surplus:

Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . : . . $ 1,188,954 $ — $ 886,148 $ 2,075,102 2,075.102(1)
253.630(4)

Earned surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.552.920 1.937,698-J 984.759 7,475,377 7,475,377(1)
$ 5.741,874 $ 1,937.698 $ 1.870.907 $ 9.550,479

Total Capital Shares and Surplus . . . . . . 1 S.?42,374 $ 2.476.448 $ 1,895.907 $10,114.729
1 7,645.409 $ 4,271,632 $ 3.583.814 $15.500.855

See Notes to Financial Statements and Proposed Transactions Given Effect to in the pro forma Balance Sheet.

293,630(4)

1.000,000(2)

7,004.000(2)

$ 1.227,412

60.161
$ 638.916

111,466
52.153

427.397
$ 1.229,932

1,559.721
$ 4.077.226

4.000.000(3) 4.000,000

2,000,000(2) $ 2,000,000

1.000.000
$ 3.000.0IX)

6,750,370

$"9750370
$17,827,5%



AFFILIATED GAS EQUIPMENT, INC.

Proposed Transactions Given Effect to in the Pro Forma Balance Sheet
as of October 31, 1948

The proposed transactions to which effect has been given in the pro forma balance sheet
are a* follows:

(1) The purchase by Affiliated Gas Equipment, Inc., as of October 31, 194S, of all the assets,
subject to all the liabilities, of Bryant Heater Company, Day & Night Manufacturing Company,
and Payne Furnace Company for an aggregate purchase price of $10,870.000, to be evidenced
by demand promissory notes. The excess of the aggregate purchase price over the carrying
amount of the net assets acquired (as shown by the books of the respective companies) was
allocated to property, plant and equipment accounts, as follows:

Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 28,167
Buildings . . . . . . . . . . . . . ; . . . . . . . . . . . . . . . . . . . . . 309,825
Machinery, equipment, etc. . . . . . . . . . . . . . . . . . . . 417,279

Total . . . . . . . . . . . . . . . . . . . . . . . . . . $755371

For the purpose of recording this adjustment, the capital stock accounts and surplus accounts
(representing excess of assets over liabilities) of Bryant Heater Company, Day & Night Manu-
facturing Company, and Payne Furnace Company have been eliminated.

(2) The sale by Affiliated Gas Equipment, Inc. of (1) 1,000,000 shares of its Common Stock.
par value $1.00 a share, at $9.25 a share less underwriting commissions of $1.25 a share, and
(2) 40,000 shares of $3.00 Cumulative Preferred Stock, par value $50.00 a share at $50.10 a share.

(3) The borrowing of $4,000,000 by Affiliated Gas Equipment. Inc. evidenced by notes payable
maturing in installments of varying amounts from February 1,1950 to February 1,1964. Reference
is made to the section "Description of Funded Debt" elsewhere in the Prospectus.

(4) Provision for (a) estimated expenses, excepting underwriting discounts or commissions, of
Affiliated Gas Equipment, Inc. in the total amount of $119,630 in connection with the organization of
the Company, the acquisition of assets, the Term Loans and the issuance and distribution of the securities
offered by this Prospectus, (b) the payment of $134,000 to be made by the Company to the Under-
writers for services rendered by the Underwriters in connection with the financing, ami (c) the $40,000
commission which tire Company has agreed to pay to Reynolds & Co. for negotiating the Term Loans.
The aforesaid commission of $40,000 has been recorded herein as a deferred charge.iiCMiu imiiiiiiaaiuii vi ^rv,«w 11419 uccii iciuiucu irciciu «u «i uvu

(5) The payment of demand promissory notes. See Note (1).
(6) The payment of notes payable to Dresser Industries, Inc.
(7) The elimination of inter-company accounts between Bryant Heater Company, Day

Night Manufacturing Company, and Payne Furnace Company.
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PROFIT AND LOSS STATEMENTS
Year ended October 31, 1948

Grosi tales, less discounts, returns and

Cost of goods sold— Notes A, D, £, F,
and G ... . . . . . . . . . . . . . . . . . . . . . . . . . . .

Selling, engineering, general and adminis-
trative expenses — Notes C, E, F, and G

Other income:
Adjustment* to reserve for doubtful

accounts and property and related re-
serves to conform to income tax basis

Other deductions :
Interest expense . . . . . . . . . . . . . . . . . . . .
Loss-profit* on disposal of depreciable

assets — net . . . . . . . . . . . .
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . .

Profit Before Federal Taxes
On Income

Federal taxes on income — estimated:

Adjustments for prior years

Net Profit— Note C . . . . . . .

Brrtat
Hetttr

Company

$14,886,552

11,270,452

$ 3,616,100

$ 1,920,178

$ 1,920,178
$ 1,695,922

$ 130545
3.228

87

$ 133,560
$ 1,829,482

$ 63 £25

1,590
22

$ 65,437

$ 1,764,045

$ 620,000
50,239

$ 670,239

$ 1.093.806

Day ft Night
lluiufactimnt

Company

$9,058.615

6^54,948
$2,803,667

$1,434,494

$1,434,494

$1,369,173

~79
6,365

$ 6,544

$1,375.717

$ 5301
1,634

14,596

$ 22,031

$1.353,686

$ 514.000
1.804

$ 515,804

S 837,882

Payot
Furnace
Company

$5 226 093

3,385.218

$1,840,875

$1,304,941
25,746

$1,330.687

$ 510,188

* ._^L

3,741
1,540

$ 5281
$ 515,469

$ 16,759

142*
81

$ 16.698

$ 498771

$ 191.000
6,855*

$ 184.145

$ 314,626

Combined

$29,171260

20.910.618

$ 8260.642

$ 4,659.613
25,746

$ 4,685,359

$ 3,575283

$ 130245
7.148
7,992

$ 145.385

$ 3,720,668

$ 86,385

3,082
14,699

$ 104,166

$ 3,616.502

f 1.325,000
45.188

$ 1.370,188

$ 2246,314

* Indicates red figures.

See notes to financial statements.
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PROFIT AND LOSS STATEMENTS

Year ended October 31, 1947

Gross tales, less discounts, returns and

Cost of goods sold — Notes A, D, E, F,
and G . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Selling, engineering, general and adminis-
trative expenses — Notes E, F, and G . .

Other income :
Interest earned
Miscellaneous ......................

Other deductions :

Loss-profit* on disposal of depreciable
asset* — net .......................

Profit Before Federal Taxes
On IflconM

Federal taxes on income — estimated:

Net Profit . . . . . . . . . . . . . . . .

Brjmnt
Htttrr

Company

$11,986,642

9,026,775

$ 2,959,867

$ 1,458,395

$ 1,458395

$ 1,501,472

$ 6,169
688

$ 6.857

$ 1,508,329

* 4
290*

$ 286*

$ 1,508,615

$ 574,000
177,527

$ 751,527

$ 757,088

DirftNlcht
Mtnuftctunnf

Comptny

$6,784,713

4,813,494

51,971,219

$ 962,589
17,698

$ 980,287

$ 990,932

$ 1 486
35,295

$ 36781
$1,027,713

$ 5.886

4,218
6,638

$ 16,742

$1,010,971

$ 375,000
9,848

$ 384,848

$ 626,123

P«rnt
Fonuct
Company

$5,178,323

3.121501

$2,057,122

$1,208,513
24,599

$1.233,112

$ 824,010

$ 821
2.323

$ 3,144
$ 827,154

$ 7,551

878

$ 8,429

$ 818,725

$ 310,000
1.396

$ 311,396

$ 507,329

Combined

$23.949.676

16.961.470

$ 6,9SS,20S

$ 3,629.497
42297

$ 3,671,794

$ 3,316,414

$ 8,476
38,306

$ 46,782

$ 3,363,196

$ 13,441

4.806
6.638

$ 24,885

$ 3,338,311

$ 1,259,000
188,771

$ 1,447,771

$ 1.890.540

* Indicates red figures.
See Notes to Financial Statements.



PROFIT AND LOSS STATEMENTS
Year ended October 31,1946

Gross sales, less discounts, returns and

Cost of goods sold — Notes A, D, E, F,
and G . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Selling, engineering, general and adminis-
trative expenses — Notes £, F, and G . .

Provisions for doubtful accounts, and
reduction in reserve for doubtful ac-

C
Bryam
Htattr
'jimmiiM.emptily

$ 9,155,252
7,654,895

$ 1,500,357

$ 1,089,325

67,991*

Day ft Nicht
ManufacnuiBf

Company
(Ne» H)

$5,254,120

4,299,571

$

$

$ 1,021334 $

Other income:
Interest earned . . . . . . . . . . . . . . . . . . . . .
Profit on disposal of depreciable assets

— net . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Other deductions :

Miscellaneous

Profit Before Federal Taxes
On Income . . . . . . .

Federal taxes on income — estimated —
Note I:
Provision for the year :

Federal normal income tax and

Federal excess profits tax . . . . . . . . . .
Refundable taxes on income of prior

years arising from carry-back of
operating losses and unused excess
profits tax credits . . . . . . . . . . . . . . .

$

9

9
9

9

9

9

9

9

9
9

478,523

41,335
165

3,368

44368

523,391

11,590
36

11.626

511765

164,000
17,000

181,000
190*

180,810

330.955

$

9

9
9

9

9

9

9

9
9

954,549

760,801

11,030

771331

182718

2,075

40,109
28,438
70,622

253,340

8,149
9708

17357

235,483

79.000
17,000

2,500*

93,500
9,895*

83,605

151.878

Payn.
Funuct
Company

$3,161,387

2,096,508

$1,064,879

$ 874,495

14392

$

9

9
9

9

9

9

9

9

9
9

889,387

175,492

997

86,047
3,399

90.443

265,935

5393
4,192

10,085

255,850

85,000
11,000

96,000
4,955

100.955

154.895

Combined

$17,570,759

14,050,974

$

$

$

9

9

9
9

9

9

9

9

9

9
9

3,519,785

2,725,121

42,069*

2.683,052

836.733

44.407

126 .321
35,205

205,933

1,042.666

25.632
13,936

39,568

1,003,098

328,000
45.000

2,500*

370,500
5,130*

365,370

637.728

* Indicates red figures.
See Notes to Financial Statements.
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STATEMENTS OF SURPLUS
Period of three years ended October 31, 1948

Capital Surplus
Balances at beginning and end of

period — no change during period ..

Earned Surplus
Balances at beginning of period —

Note I . . . . . . . . . . . . . . . . . . . . . . . . . . .
Net profit for the year ended October

31, 1946 . . . . . . . . . . . . . . . . . . . . . . . . . .

Balances at October 31,1946 . . . . . . . . .
Net profit for the year ended October

31, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . .

Balances at October 31,1947 . . . . . . . . .
Net profit for the year ended October

31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . .

Deduct cash dividends paid:
Original preferred stock — $.99 a share
7% preferred stock — .99 a share
696 preferred stock — .85 a share
Common stock — 137.60 a share
Common stock — .92 a share

Balances at end of period ... .

Brrtnt
Htater

Company

$1,188.954

$2,439371

330,955

$2,770326
757,088

$3,527,914

1,093,806

$4,621.720

$ 68300

$ 68300

$4,552,920

Uanniactariaf
Company
(Not* H)

$ —

$ 368,215

151,878

$ 520,093

626,123

$1,146.216
837382

$1,984,098

$ 14.956
17.449
13,995

$ 46,400

$1,937,698-J

Ptynt
Furnace
Company

$ 886,148

$ 30,909

154,895

$ 185304
507,329

$ 693,133

314,626

$1,007,759

$ 23.000

$ 23,000

$ 984,759

Cemblatd

$2,075.102

$2,838.995

637,728

$3.476,723

1,890,540

$5,367,263
2,246.314

$7,613,577

$ 14,956
17,449
13,995
68,800
23,000

$ 138,200

$7,475,377

See Notes to Financial Statements.



BRYANT HEATER COMPANY, DAY & NIGHT MANUFACTURING
COMPANY, AND PAYNE FURNACE COMPANY

Notes to Financial Statements

Note A—Inventories are stated generally on the basis of average cost (not in excess of marketV
Opening and closing inventories (priced on the foregoing basis) used in computing cost of goods
sold were as follows:

Bryant Day & Ni(ht Payne
Heater Manufacturing Furnace

Company Company Company
November 1, 1945 . . . . . . . . . . . . . . . . . . . $ 551,862 $ 648,287 $ 340,344
October 31, 1946 . . . . . . . 2.130,697 857,799 774,533

- October 31, 1947 . . . . . . . . . . . . . . . . . . . 3,495.115 1,070,741 1,063,134
October 31, 194S . . . . . . . . . . . . . . . . . . . . 3,560,423 1,843,914 1.814,575

Note B — Property, plant, and equipment are stated at cost less reserves for depreciation and
amortization, and include amounts representing fully amortized war emergency facilities, as follows:

Bryant Heater Company . . . . . . . . . . . . $ 35,404
Paync Furnace Company . . . . . . . . . . . . . . . 114.693

Total . . . . . . . . . . . . . . . . . . . . . . $150,097

Note C — Charges to these companies for overall management services (see schedule of
supplementary profit and loss information) of Dresser Industries, Inc. were discontinued as of
October 31, 1947. During part of the year 1948, payments for overall management services were
made by the three companies, which payments were refunded by Dresser Industries, Inc. prior
to October 31, 1948. If charges for overall management services for the year 1943, had been made
on the same basis as for preceding years, they would have aggregated approximately $350.000 or
$217,000 after federal taxes on income, and the net profit for that year would have been reduced
accordingly.

Note D — Sales and cost of goods sold include amounts representing inter-company sales
(between the three companies) as follows:

Sain from

October 31,
October 31,
October 31.

1946 . . . . . . . . . . . .
1047
1948 . . . . . . . . . . . .

Bryant
Htater

Company
. . . . . . . . . . . $ 25,899
. . . . . . . . . 207,074
. . . . . . . . . . 30S.554

Day & Nifht
Manufactnrinf

Company
$ 1,863
22,440

6.167

Payne
Furnace

Company
$23,785
51,733
54.323

It is estimated that the amounts of inter-company profit, if any, remaining in the inventories,
at either the beginning or end of the periods covered by the profit and loss statements, were not
material.

There were no other inter-company transactions of a material nature between the three
companies.

Note E — Depreciation, retirements, etc.:
Provisions for depreciation* (not including emergency facilities, the cost of which was

amortized over the period ended September 30, 1945) were computed on the basis of the estimated
service lives, principally as to each individual asset or croup of assets, with the result that varying
rates were applied to assets of a similar character but having different remaining lives, and, there-
fore, it is not practicable to state the rates used in computing provisions for depreciation.

Maintenance, repairs, and renewals were charged to operating expenses, whereas betterments
were capitalized. The general policy of the companies has been to relieve property accounts
and related reserves, for properties retired or otherwise disposed of at amounts included in those
accounts.

Note F — See schedule of "Supplementary Profit and Loss Information" for information as
to charges for maintenance and repairs, depreciation and amortization of fixed assets, taxes (other
than income and excess profits taxes), management and service contract fees, rents, and royalties.

Note G—Incentive compensation plans, which have been in effect for a number of years,
provide that the companies set aside varying percentages of net income for the payment of
additional compensation to officers and key men of the companies. The funds so provided were
allocated as determined by the Boards of Directors of the respective companies. The amounts
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to provided by the companies for the periods covered by the profit and loss statements were as
follows:

Officers:
Year* ended:

October 31. 1946
October 31, 1947
October 31, 1948

Employees:
Years ended:

October 31, 1946
October 31, 1947
October 31, 1948

Bryant
Heater

Company
$29,023
68,035
83,070

12.889
17,784
32,365

Diy* Night
Manufacturing

Company
$12,150

44.143
51,894

3.600
21.350
25,925

Psyae
Furnace
Company
$ 9,450
42.851
26,623

3.150
15.849
5.055

Note H — During the period from December 31, 1943, to October 31. 1946, Day & Night
Manufacturing Company had a wholly-owned subsidiary which was dissolved as of' the latter
date. The accounts of such subsidiary have been consolidated in the financial statements wi th
those of Day & Night Manufacturing Company for the year ended October 31, 1946.

Note I — The balances shown in earned surplus at beginning of period have been adjusted
from those previously reported to give effect in the period affected to certain adjustments which
were previously reflected in earned surplus in the period in which determined. A summary of the
change* follows:

Bry*m Day A Night
Hiater Manufacturing

Company
Balances previously reported . . . . . . . . . . . . . . . . . . . . . . . . . .
Net charge resulting from settlement of renegotiation for

the fiscal year 1945 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Adjustment of reserve for doubtful receivables to income

tax basis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

$2,536362

96,991*

$353,514

14701
$368.215Balances reported herein . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,439371

• Indicate* red figure.

In the determination of taxable income the Bureau of Internal Revenue included certain items
of income and expense in periods other than those in which such items were .included in profit
and loss by the respective companies. With respect to Bryant Heater Company, taxable income,
for the year ended October 31, 1946, was decreased approximately $280,000 (taxable income, for
the year ended October 31, 1945, was increased by approximately the same amount). Reallocalion
of such items has not been made in the profit and 'ois statements included herein.

Note J—Dividends on the various classes of capital stock (all of which were owned by
Dresser Industries, Inc. at October 31, 1948) were iu arrears at October 31, 194S, as follows:

On original preferred stock — $1.10 a share. ..
On 7% preferred stock — 1.10 a share .
On f>% preferred stock — .93 a share . . .

Total

$16,544
19,301
15.480

$51,325

Note K—The amount of unpaid costs of past service benefits under the Pension Plan is esti-
mated to be $54,000 and is payable in annual installments of approximately equal amounts during
the next six years.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1948

COL. A

lum

j)Bryant Heater Company

Depreciation and amortization of fixed assets . .
Taxes, other than income and excess profit* taxes :

Management and service contract ices .........
Rent* .......................................
Royalties ....................................

Day ft Night Manufacturing Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . .
Depreciation and amortization of fixed assets . .
Taxes, other than income and excess profits taxes :

Management and aervice contract fees .........
Rent* .......................................
Royalties

Payn« Furnace Company

Depreciation and amortization of fixed assets . .
Taxes, other than income and excess profits taxes :

Franchise taxes ............................

Management and service contract fees ........ .
Rents .......................................
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

COL.B COL.C
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(I) (2) (1) W)
To Coit*

or Operating
ExpfaiM Other Account Amount

$ 38.044 $ 2.251
160,351 9,475

$ 41,603 $ 11,254
— 3760

53,015 5731

$ 94,618 $20745
61,600 33,571
11725 —

$108462 $ 8462
73799 9,083

$ 55322 $ 13,839
— 28,455

40,232 2,595
$96,054 $44,889

11,843 14,270
4.166 —

$ 59,178 $ 24,725
24,138 15,982

$ 15,347 $ 18,508
— 22,337

20,574 8,538

$ 35,921 $ 49,383

11,228 19,212
4,863 —

COL.D

Total

$ 40.295
169,826

$ 52,857
3760

58,746
$115,363

95,171
11725

$116.924
82,882

$69,661
28.455
42327

$140,943

26,113
4,166

$ 83,903
40,120

$ 33.855
22.337
29,112

$ 85,304

30.440
4,863

Note A — The three companies, together, have four leases for terms expiring more than three years
from October 31, 1948. The aggregate annual rent under such leases is approximately $35,000.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1947

COL. A COL. B COL. C COL.D
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

ToCoiti
or Operating

Expenses

(2) (t)

Other Account Amount Total

Bryant Heater Company
Maintenance and repairs .... . . . . . . . . . . . . . . . . . . $ 42,001 $ 2,695
Depreciation and amortization of fixed assets . . . . 119,196 6,107
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 37,329 $ 9767
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . : . . — 3,447
Property and miscellaneous taxes . . . . . . . . . . . . . 33,821 1,242

$ 71,150 $ 14,456
Management and serrice contract fees — Note A — 163,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53.638 10.817
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,184 —

Day & Night Manufacturing Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $109,683 $ 3,416
Depreciation and amortization of fixed assets . . . . 58,198 5759
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 47320 $ 10,866
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7,453
Property and miscellaneous taxes . . . . . . . . . . . . 29,568 3,613

$ 77,388 $ 21,932
Management and service contract fees — Note A — 92,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,224 11,554
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,651 —

Payne Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 74,132 $ 16.052
Depreciation and amortization of fixed assets . . . . 20,113 12.607
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 31,717 $ 29,118
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8,287
Property and miscellaneous taxes . . . . . . . . . . . . 13,520 7,608

$ 45,237 $ 45,013
Management and service contract fees — Note A — 71,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,556 3,547
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,027 —

$44,696
125,303

9 47,096
3,447

35.063

$ 85.606
163,000
64,455

8,184

$113.099
63,957

$ 58.686
7.453

33,181

$99.320
92,000
17,778
3,651

$ 90,184
32720

$ 60.835
8,287

21,128

$ 90.250
71,000
15.103
2,027

Note A — Represents portion;of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.

52



t

SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1946

COL. A COL. B COL.C COL.D
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

To Cotti
or Opcnttaf

Ezpcntei

(2) (1)

Other Account Amount Total

..^Bryant Heater Company
^ Maintenance and repairs ..................'.... $ 28,203 $ 1,479

Depreciation and amortization of fixed assets . . . . 55,520 3,690
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . 9 19,481 $ 8,687
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,035
Property and miscellaneous taxes . . . . . . . . . . . . 2,457 340

$ 21,938 $ 12.062
Management and service contract fees — Note A — 132,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,200 5,514
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,676 —

Day ft Night Manufacturing Company
and Subsidiary

Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 80,026 $ 2234
Depreciation and amortization of fixed assets . . . . 50,437 4,340
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . $ 40,891 $ 10,491
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,757
Property and miscellaneous taxes . . . . . . . . . . . . 37701 4,351

$ 78,592 $ 17,599
Management and service contract fees —Note A — 87,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,911 9,923
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,007 —

Paync Furnact Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . $ 64,007 $ 9,990
Depreciation and amortization of fixed assets . . . . 15,509 6,734
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 22,108 $ 24.334
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,670
Property and miscellaneous taxes . . . . . . . . . . 10,591 5356

$ 32,699 $ 32.860
Management and sen-ice contract fees — Note A — 46,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,000 4,719
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,120 —

$ 29.682
59,210

$ 28.168
3,035
2797

$ 34.000
132,000
24,714
10,676

$ 82.260
54,777

$ 51,382
2757

42.052

$ 96.191
87,000
15,834
1,007

* 73.997
22743

$ 46,442
2,670

16.447

$ 65,559
46,000
6719
2,120

Note A — Represents portion of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.



ADDITIONAL INFORMATION CONTAINED IN THE REGISTRATION STATEMENT
Tlie Registration Statement which is on file with the Securities and Exchange Commission.

Washington, D. C, includes certain additional information relative to the Company as well as
certain additional financial statements. There are also on file with the Commission certain exhibits
which include, among others, copies of the Certificate of Incorporation, the By-Laws, opinion of
counsel and certain contracts.

AFFILIATED GAS EQUIPMENT, INC.
By LYLE C. HARVCY

President
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DEPARTMENT OF STOCK LIST
A-13434 NEW YORK STOCK EXCHANGE

AFFILIATED GAS EQUIPMENT, INC,
COMMON STOCK

(Par Value $1.00 Per Share)

Cleveland 10. Ohio
March 7, 1950

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter called the "Company"), hereby
applies for listing on the New York Stock Exchange of:

200,000 additional (hares of Common Stock of the par value of $1.00 per share, upon official
notice of issuance, in connection with the private placement hereinafter referred to,

making the total number of shares of Common Stock heretofore listed and to be listed hcreunder:

1,265,000 shares of said Common Stock of a par value of $1.00 per share.

Reference is made to Application A-13179, the last previous listing Application of the Company,
dated February 25, 1949.

AUTHORITY FOR AND PURPOSE OF ISSUANCE

On March 7, 1950, the Board of Directors of the Company authorized the issuance and sale by
private placement to a small croup of investment trusts and private investors of two hundred thousand
(200,000) shares of its unissued Common Stock at a price to yield the Company net cash proceeds of
Ten Dollars and Twenty-five Cents ($10.25) per share. Pursuant to this authority the Company has
made arrangements through Reynolds & Co., investment bankers, to so dispose of said shares. No
further authorization is required by law or by the Company's Certificate of Incorporation or by its
By-Laws for the issuance and sale of said shares. The transaction will not involve any public offering
of said shares by the Company.

The net amount of consideration to be received by the Company for the sale of said shares is the
sum of Two Million Fifty Thousand Dollars ($2,050,000). These net proceeds, together'with the net
proceeds of additional term loans recently made by the Company in the aggregate amount of One Million
One Hundred Thousand Dollars ($1,100.000) will be used to reimburse the Treasury of the Company for
amounts expended and to be expended in the purchase of the recently acquired plant of the Company at
Indianapolis, Indiana, and its equipment, totaling approximately Two Million Dollars ($2,000,000), and
for working capital and general corporate purposes.

Of said sum of $2,050,000 to be received by the Company for the sale of said 200,000 shares
of Common Stock, $200,000 will be credited to Common Stock Capital Account and the sum of $1,850,000
to the Capital Surplus Account of the Company. The corresponding debit entry will be to Cash in
the sum of $2,050,000. The Company has no present plans for disposition of the Capital Surplus
so created.

OPINION OF COUNSEL

Messrs. McAfee, Grossman, Taplin, Hanning, Newcomer & Hazlctt, of Cleveland, Ohio, General
Counsel for the Company, have passed upon the legality and validity of the issuance of the above
mentioned shares of Common Stock covered by this Application. Mr. William A. McAfee, a member of
said firm, is a Director of the Company. Said counsel have advised that, in their opinion, when the
above mentioned Common Stock has been issued in accordance with the authorization of the Board of
Directors referred to above, said shares of Common Stock will be duly authorized, duly and lawfully
issued, fully paid and non-assessable, and that under the laws of the State of Delaware, in which the
Company is incorporated ami under tin- laws of the Stale of Ohio in which the Company's principal place
of business is located, no personal liability for obligation!! of the Company will attach to tlie holders
thereof by reason of (heir ownership of such shares. Said counsel have further adviser! that in their
opinion the proposed issuance of such shares constitutes an exempt transaction under the Securities Act
of 1933 and the Regulations issued thereunder. A copy of the above mentioned opinion of counsel has
been filed with the New York Stock Exchange.



i . «f MOCUCfS«' 'HE>.

V

/ *•»«>« AFFILIATED GAS EQUIPMENT. INC — PACE TWO

STATUS UNDER FEDERAL ACTS

Application for registration on Form 8-A under the Securities and Exchange Act of 1934 for
listing on the New York Stock Exchange of the shares of Common Stock, the listing of which is now
being applied for, is being filed concurrently.

Said shares of Common Stock will not be registered under the Securities Act of 1933, as amended,
as the Company is advised by counsel that the issuance of said shares is a transaction not involving any
public offering and is an exempt transaction under Section 4(1) of said Act and therefore registration
in respect thereto under said Act is unnecessary and not required.

BUSINESS AND PROPERTIES

The following changes hare occurred hi the business of the Company since the date of said last
lifting application. Soon after the Company was formed in 1948, the management studied plans for
the more efficient and more economical operation of its plants. Consideration was first given to the
proposed consolidation of the manufacturing facilities of its Day & Night Division at Monrovia, Cali-
fornia, and its Paync Fun vice Division at Bcverly Hills, California. The plants of these two divisions were
located some 40 miles apart in the Los Angeles area. Efficient over-all management was difficult. Expenses
of engineering, manufacturing and administration were duplicated. As the result of such consideration,
during the period commencing in July 1949, and continuing through October 1949, the major portion of
the equipment and the entire operations of the Paync Furnace Division of the Company formerly located
at Bcvcrly Hills, California, were transferred to the expanded Monrovia Plant of the Company and such
operations arc now being conducted at that location.

Since the date of said last listing application the engineering staffs of Day & Night and Payne
Furnace Divisions have been consolidated at the Monrovia Plant. The combined staffs are now engaged in
research directed toward a broadening of the line of products and improvement of the products presently
manufactured at said Divisions. A new laboratory building equipped with the latest facilities for
research work is available at the Monrovia Plant

Approximately 40% of the plant and property at Bcvcrly Hills, California, formerly occupied by
the Payne Furnace Division of the Company, has been sold since December 31, 1949 for $250,000
(subject to certain minor adjustments for taxes and insurance provided in the agreement of sale), and
the remainder of said plant and property is largely unused and is being offered for sale at the present time.

The portion of said property which was sold constituted the older portion thereof. The land and
buildings acquired from the Payne Furnace Division were carried on the books of the Company on
December 31, 1949 at a net value of $419,963.

On January 10, 1950 the Company purchased and acquired from The F. L. Jacobs Company the
plant of said company located at 1100 West Twenty-First Street, Indianapolis, Indiana, and certain
equipment located therein, for' a net purchase price of $827,492.33. This plant contains approximately
215,000 square feet of space, the major portion of which was constructed in 1946. This plant will be
operated by the Bryant Heater Division of the Company for the manufacture of furnaces, unit heaters,
water heaters and other heating equipment. The purpose of the purchase of said plant was to provide
additional plant capacity for the operations of the Bryant Heater Division of the Company, so that this
Division would be thereby enabled substantially to reduce its subcontracting operations, which in 1949,
varied during the year from a low of 24% of output in units to a high of 64%.

The Bryant Heater Division of the Company is engaged principally in the manufacture of gas-fired
boilers, furnaces, unit heaters, conversion burners and gas water heaters. During 1949 an "all weather"
air conditioner and a gas-fired wall furnace were placed in production. In addition, a gas-fired steel forced
air furnace, duct heater and oil-fired furnace were developed in 1949 and arc now in production. A new
attic furnace and space heater have also been developed and are being placed in production.

The Day & Night Division of the Company recently introduced an entirely new line of domestic
water heaters and a new overhead Panelray unit heater. A new water heater in the low priced field was
manufactured and sold by Day & Night in the latter part of 1949. New designs of industrial water heaters
and new designs of its space heaters and water coolers were also introduced by this Division in
January, 1950.

A new line of central furnaces is now in production by the Paync Furnace Division of the
Company. A new floor furnace and a new line of forced-air furnaces for installation in attics and
other confined spaces recently were introduced by Payne and arc now in production. Work is also
being completed by Payne on the development of a new line of evaporation coolers.
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AFFILIATED COMPANIES
The Company lias two presently inactive wholly-owned subsidiaries. Vanguard Corporation of

•California, a California corporation, was organized May 7, 1949, solely for the purpose of acquiring
two small parcels of real estate. Paync Furnace Company, a California corporation, was organized
March 7,1949, solely for the purpose of preempting that corporate name.

So far as the Company knows, no corporation, individual or other entity owns directly, or indirectly
ten percent or more of any class of stock of the Company.

MANAGEMENT
The names and mailing addresses of the executive officers and directors of the Company are:N, >

••** Lyle C. Harvey 1207 Oakridge Drive President, General
Cleveland Heights, Ohio Manager and Director

W. J. Bailey, Jr. 210 W. Orange Grove Vice President and
Arcadia, California Director

Philip W. Scott RR # 3, Edgcwood Road Vice President, Secretary
Chagrin Falls, Ohio and Treasurer

Wiu. A. McAfce 2261 Chestnut Hills Drive . Director
Cleveland Heights 6, Ohio

Michel J. Fortier 13800 Fairhill Road Director
Cleveland 20, Ohio

Alien L. Billingsley 2540 Arlington Road Director
Cleveland Heights 18, Ohio

Norbert A. McKenna 830 Park Avenue Director
New York 21, New York

Francis H. Beam 2985 Morlcy Road Director
Shaker Heights 22, Ohio

Wm. A. McAfee is a Partner of the law firm of Messrs. McAfec, Grossman, Taplin, Banning,
Newcomer and Hazlett, Cleveland, Ohio.

Michel J. Fortier is Vice President and General Minager of the Sherwin-Williams Company,
Cleveland, Ohio.

Alien L. Billingsley is President of Fuller & Smith & Ross, Inc., Cleveland, Ohio—advertising.
Norbert A. McKenna is a General Partner of Reynolds & Co., New York, N. Y., investment bankers.
Francis H. Beam is a Vice President of the National City Bank of Cleveland, Cleveland, Ohio.

EMPLOYEE RELATIONS
The aggregate employment of the Company, exclusive of officers, as of December 31, 1949, was

approximately 1880 persons,'Of whom approximately 1200 were nonsupcrvisory production employees.
It is estimated that there will be an increase in the number of employees during the next six months of
approximately 400 persons, primarily for employment at the Indianapolis Plant.

The production employees of the Cleveland plants of the Bryant Heater Division are represented by
a local union of U. A. W.-C. I. O. for collective bargaining purposes. The agreement now in effect
between this division and the union will remain in force until May 4, 1950, and thereafter from year

v to year, unless and until cither party shall indicate its desire to terminate, change or amend the agreement
by the delivery to the other of written notice not less than 60 days prior to the expiration date or at the
end of any subsequent yearly period. The Company has received a notice from said union to enter
negotiations with respect to a new contract

The employees of the Tylcr, Texas, plant of the Bryant Heater Division are represented by a local
union of the U. A. W.-C. I. O., and the contract with this union will remain in effect until September 24,
1951, and yearly thereafter, unless and until either party shall indicate its desire to terminate, change
or amend die contract, by the delivery to the other of written notice not less than 60 days prior to the
expiration date or at the end of any subsequent yearly period.

As stated hcreinabove, the manufacturing and research facilities of the Payne Furnace Division
and the Day & Night Division have been consolidated at the Monrovia California Plant. The production
employees at this plant are represented by the Metal Trades Council of Southern California (A. F. of L.)
and the agreement with this Council of Unions will remain in effect until March 1, 1951, and shall be
renewed from time to time thereafter unless cither party thereto shall, within a period of not less than
30 days nor more than 60 days prior to any expiration date thereof, give to the other written notice of
its intention to modify, amend or terminate the agreement
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On the basis of an estimated total hourly annual payroll of approximately $3,470.000 for the
Company, prior to wage adjustments granted in 1949, the wage increases negotiated and put into
effect in 1949 would amount annually to approximately $128,003 or 3.7% of such estimated annual payroll.

Generally, relations between the Company and its employees have been satisfactory and there have
been no strikes or work interruptions in the last four years.

A Group Insurance Plan, providing life insurance, sickness and accident benefits, hospitnlization and
non-occupational death and dismemberment indemnities to employees, is in eflcct throughout the
Company. The Plan is available to all employees, after a probationary period and the Company and
its participating employees contribute to the cost thereof. The total cost to the Company under the Plan
for the fiscal year ended December 31,1949, was approximately $8,477.

"\' Salaried employees of the Company earning $3,000 or more per annum arc eligible to participate
in the Company's Pension Plan. The Plan is offered to eligible employees after three years' employment.
It provides for retirement at age 65. The Company and its participating employees contribute to the
cost of the Plan. The maximum annuity payable to any officer or employee is $12,000 per annum. The
Plan has been approved by the Treasury Department for tax deduction purposes and is insured by the
John Hancock Mutual Life Insurance Company. With respect to any one employee, the annual current
service cost of the Company is that actuarily determined amount which, together with the employee's
contribution, will purchase an annual annuity equal to three-tenths of such employee's contribution. The
total expense applicable to the Company under the Plan for the fiscal year ended December 31, 1949 was
$56,788.12. The present liability for past service benefits under the Plan is $52,409.33 and is payable
in annual installments of approximately equal amounts during the next five years.

STOCKHOLDER RELATIONS
All inquiries from stockholders, whether by telephone, letter, or otherwise, are answered promptly

by the Company. Information with respect to dividend action is released immediately for publication.
Replies to stockholder inquiries are prepared under the supervision of Mr. Philip W. Scott, Vice
President, Secretary and Treasurer of the Company, and information with respect to dividend action is
released by Mr. Scott after the conclusion of the directors' meeting at which such action is taken.

An annual report with added financial statements and other information, statistics, etc. of interest
to stockholders, in the form of a letter from the President, is mailed to all stockholders after the
•close of each fiscal year and in advance of the annual stockholders' meeting. In addition it is the policy
.of the Company from time to time to advise its stockholders by letter of significant action taken by
the Company.

The information contained in the annual report and in the quarterly earnings reports is released
promptly to the press for publication.

The management of the Company solicits proxies from all its stockholders in connection with its
annual and special meetings.

DIVIDEND RECORD

Since the commencement of operations in January, 1949, the Company has paid cash dividends
on its $3.00 Cumulative Preferred Stock (par value $50) as follows:

Amount Per Short
Pall Paid ef Preferred Sloclt Total Dmdendi Paid

March 21, 1949 .......... $31 $ 20,400.00
Tune 20, 1949 .......... .75 30,000.00

*' September 20, 1949 . . . . . . . . . . .75 30,000.00
December 20, 1949 .......... .75 30.000.00

Total $110,400.00'
• Thit sum includes $975.00 paid 11 dividends with respect to Preferred (tares held

in its Treasury, which Preferred shares will be retired in 1S50 pursuant to the Preferred
Slock Sinking Fund provisions.

There arc no dividend arrearages.

The Company has paid the following cash dividends on its Common Stock
Amount Ptr Share

Pali Ptrii of Common Sleek Tolel Dividends Paid
Ap"rii 1,1949.......... $ l 2 J 4 $ 2 2 5 , 9 5 9 . 5 9
July 25, 1949 .......... .15 150,637.50
November 1, 1949 .......... .15 150,637.50
February 1,1950.......... .15 150,639.00

Total $677,873.59
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It is the intention of the Board of Directors that tlic Company shall continue to pay quarterly
dividends on its Common Stock, if the net earnings, general affairs and financial condition of the
Company and general economic and other pertinent conditions warrant the same; but the amount of
such dividends, if any, will depend upon the net earnings of the Company at the time of their declaration
and upon other factors not presently determinate.

CHANGES IN CAPITALIZATION
There have been no changes in the authorized stock capitalization of the Company since the date

of said last listing application.
The capitalization of the Company and its funded debt, as of December 31, 1949, and as adjusted

to give effect to (a) the payment of $200,000 in reduction of the $4,000,000 aggregate principal amount
of Term Loans authorized and outstanding at said date, (b) the additional borrowing of $1,100.000

X pursuant to the Supplemental Loan Agreements referred to herein under the caption "Funded Debt",
'" (c) the present financing and proposed issuance of 200,000 shares of Common Stock, (d) the issuance

on March 3, 1950 of 2,000 shares of Common Stock pursuant to Company's Stock Purchase Plan, and
(e) the issuance and sale of 10 shares of Common Stock pursuant to the exercise of one of the Company's
Common Stock Purchase Warrants, arc as follows:

December 31,1W ' Aijntled ft tbave Haiti
Tillteftmt Aulheristt Oxtitandmrj Authorised Ontslonjiny

4% Term Loans . . . . . . . . . $4,000,000 $4,000,000 $4,900,000 $4,900,000
$3.00 Cumulative Preferred

Stock (Par Value $50) . 40,000 Shs. 40,000 Shs." 40,000 Shs. 40,000 Shs.*
Common Stock (Par Value

$1) . . . . . . . . . . . . . . . . . . 2,000,000 Shs.»* 1,004,250Shs. 2,000,000Shs." 1,206,260Shs.

'This total includes 1,300 shares acquired {or Preferred Stock Sinking Fond purposes and held in UK Treasury
of UK Company for retirement.

** Of (hi* amount (a) 13,750 (hares are reserved for tale In officers, directors or employees of the Company, as
more fully set forth under tin Company's Flan entitled "Stock Purchase Plan", (of which 3.050 originally subscribed
for have been released from subscription by virtue of termination of employment by three subicrihen). (b) 39.990
shares are reserved for issuance "ion the exercise of the Common Slock Pwdiasc Warrants attached at the time
of issuance to cerliursitc* for lire Preferred Slock, entitling tltc holders thereof to purchase, on or before January 15, 1954,
an afgrefrate of 40.000 shares of Common Stock, and (c) an additional indeterminate number ol shares are reserved for
issuance in connection with the anti-dilution provisions pertaining to tlic Warrants.

The Board of Directors of the Company, at a meeting held on January 5, 1949, authorized the
issuance and sale to Underwriters of 40,000 shares of Preferred Stock with Non-Detachable Common
Stock Purchase Warrants attached and 1,000,000 shares of Common Stock. At such meeting, the Board
of Directors also authorized the reservation of 40.000 shares of Common Stock for issuance upon the
exercise of the Non-Detachable Common Stock Purchase Warrants attached to Certificates for Preferred
Stock and the reservation of 25,000 shares of Common Stock for issuance and sale pursuant to the
Company's Stock Purchase Plan.

The Company received from the above mentioned sale to Underwriters and offering of said 40,000
shares of Preferred Stock the sum of $1,870,000. The Company also received from the sale to Under-
writers and offering of said 1,000,000 .<harcs of Common Stock the sum of $8,000,000.

6,250 shares of said Common Stock have been issued by the Company since the date of said last
listing Application to officers, directors or employees of the Company pursuant to the Company's Stock
Purchase Plan. Tlic Company received from the issuance of said 6,250 sliarcs the sum of $50,000.

OPTIONS, WARRANTS, CONVERSION RIGHTS
No options, purchase warrants, conversion rights or other commitments pursuant to which the

Company may be required to issue any of its securities have been granted or entered into since the date
of tlic last listing Application.

Reference is made to said last listing Application for a description of the provisions of tlic above
mentioned Non-Detachable Warrants for the purchase of 40,000 shares of Common Stock of the
Company. Reference is also made to said last listing Application for a description of the provisions
of the above mentioned Employees' Stock Purchase Plan.

FUNDED DEBT
The Company entered into loan agreements (hereinafter referred to as the "Original Agreements"),

dated January 6, 1949, respectively, with Massachusetts Mutual Life Insurance Company, The Pcnn
Mutual Life Insurance Company and State Mutual Life Assurance Company of Worcester, providing
for loans to the Company in the aggregate sum of $4,000,000 and entered into loan agreements (here-
inafter referred to as the Supplemental Agreements) dated February 27, 1950, respectively, with the
same insurance companies, providing for additional loans in the aggregate amount of $1,100,000, and
amending and supplementing the Original Agreements in certain respects. The additional loans were
consumated March 3, 1950. A summary of the terms and provisions of the Original Agreements as
amended and supplemented by the Supplemental Agreements follows.
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The foregoing loans are evidenced by promissory notes of the Company (hereinafter referred to
as the "Notes") all maturing on February 1, 1964 and bearing imcrcst at the rate of 4r/c per annum
from the respective dates thereof until the maturity date, payable scmi-annually on the first days of
February and August of each year subsequent to the issuance of the Notes, and, after the maturity
date, at the rate of 6/ipcr annum until the principal amount has been paid in full.

The Original Agreements, as amended ami sin>|>lcmcntc<l by the Supplcnicnl.il Agreements, provide
that on February 1 in each of the years 1951 to 1963, inclusive, so long as any principal of the Notes
shall remain unpaid, the Company will pay. without premium, on account of said principal, the sum of
$275,000, or, in case of the final payment, the amount of the unpaid princi)>al balance if less than
$275,000. On April 15, 1951 and on April 15 of each year thereafter until (a) April 15, 1903, (b) the
payment of an aggregate of $2,550,000, or (c) the prepayment in full of the principal of the Notes,

'.-• whichever is the earlier, the Company will pay, williout premium, on the amount of the principal of the
Notes a sum equal to whichever is the lesser of the unpaid principal balance of the Notes, or 10% of
the net income (if any) after taxes of the Company for the preceding fiscal year.

On any date on which payment by the Company sliall be required, the Company on written notice,
may prepay, without premium, on account of the princi[Kil of the Notes, a further amount equal to the
amount so required to be paid on the particular date. On February 1, 1964, the Company will pay,
without premium, the entire unpaid principal balance of the Notes, if any.

The Company may likewise, at any time, prepay the Notes in full, or from time to time in part,
in multiples of $1,000, upon 30 days' prior written notice, and, upon the payment of stipulated premiums,
decreasing in rate from 3)4% to J4/6, over the term of the Notes.

The Notes arc not secured by the deposit of collateral. In the Original Agreements, as amended
and supplemented by the Supplemental Agreements, the Company covenants, among other things, that:

(a) The Company will maintain the excess of its current assets over its current liabilities at
an amount at least equal to whichever is greater of (i) $4,000,000, or (ii) 150% of the aggregate
amount of its outstanding indebtedness due more than 12 months thereafter or extendable or renew-
able, at the option of the obligor, to a date more than 12 months thereafter. (For the deter-
mination of net current assets for the purpose of this clause, only wholly owned subsidiaries are
considered.)

(b) The Company will promptly pay and discharge all lawful taxes, assessments and govern-
mental charges or levies imposed upon it or its income or profits, or any of its property, real,
personal or mixed.

(c) The Company will keep its corporate existence, rights and franchises in full force and
effect and the Company will not, and will not permit any subsidiary to, without the written
consent of the holder or holders of 75% in aggregate principal amount of the Notes then unpaid,
sell, lease, transfer or otherwise dispose of all or substantially all of its properties or assets to,
or consolidate or merge into, any other company, corporation, partnership or individual, with
certain stipulated exceptions.

(d) The Company will keep its properties in good repair, order and working condition and,
from time to time, will make any needful and proper repairs, renewals, replacements, extensions,
additions, betterments and improvements.

(e) The Company will keep all its properties and inventories which arc of an insurable
character insured against loss or damage by fire and other risks.

(f) The Company will not incur other indebtedness, with certain stipulated exceptions.
'(^ - (g) The Company will not permit any mortgage, pledge, encumbrance, lien or cliargc of any

kind upon any of its properly or assets, with certain stipulated exceptions.
(h) The Company will not make any loans or advances except to a subsidiary and will not

permit any subsidiary to make any loans or advances except to any other subsidiary or to the
Company, with certain stipulated exceptions.

(!) The Company will not pay any dividends upon, nuke any distribution to, or purchase
or otherwise acquire for a valuable consideration, any shares of its capital stock, if (i) any
amount of principal or interest be due and payable, at the time, in respect of the principal of or
interest on the Notes, or (ii) the aggregate amount of dividends (treating as dividends for the
purpose of this provision all dividends or distributions upon the capital stock of the Company
other than stock dividends and all amounts paid or set aside for the purdiasc, redemption or
other acquisition of any shares of any 'class of capital stock of the Company), including the
proposed dividend, paid subsequent to December 31, 1949 shall exceed the sum of (a) the aggregate
net income of the Company earned subsequent to December 31, 1949, (b) the aggregate net
consideration received by the Company from the sale, subsequent to December 31, 1949, of shares
of any class of capital stock of the Company, and (c) the sum of $620,000.
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The Original Agreements as amended and supplemented provide that, upon the request of the
respective lenders, the Company will execute and deliver a trust indenture providing for the issue
thereunder of 496 Debentures of the Company bearing interest at the rate and entitled to all substantive
benefits of the Notes then outstanding, the principal amount of the Debentures to be limited to the
principal amount of the Notes outstanding on the actual date of the execution of the trust indenture.
After the execution and delivery of such indenture, upon surrender of a Note by the holder thereof,
the Company will deliver, without charge, in exchange therefor, a Debenture or Debentures in aggre-
gate principal amount equal to the unpaid principal amount of the Note so surrendered, having the
came maturity date or dates as the Note so surrendered, or of the same or a different authorized
denomination or denominations, and either in registered form without coupons or in coupon form, as
such holder may elect, and bearing interest from the date to which interest shall have been paid on the
Note so surrendered.

i-'
In case any event of default, as defined in the Original Agreements as amended and supplemented,

shall occur, the holder or holders of 10 per cent of the Notes then unpaid may declare the unpaid
balance of the Notes to be forthwith due and payable, in the manner and with the effect provided
in the Original Agreements as so amended and supplemented.

The foregoing statements are summaries of certain provisions of the Original Agreements as
amended and supplemented by the Supplemental Agreements and do not purport to be complete.

STOCK PROVISIONS

The rights, preferences, privileges and priorities of the Common Stock and of the Cumulative
Preferred Stock of the Company have been summarized in said listing Application A-13179.

Limitations on payment of dividends on the Company's Common Stock are contained in the
Company's charter provisions establishing the Preferred Stock issue and in the above mentioned
Original and Supplemental Loan Agreements applicable to the Company's above mentioned Term
Loans. The limitations contained in said charter provisions are summarized in said listing Application
A-13179 and are incorporated by reference herein. The limitations contained in the Original Loan
Agreements, as supplemented by the Supplemental Loan Agreements, are set forth hercinabove and
are hereby incorporated by reference.

LITIGATION

Neither the Company nor any of its subsidiaries is involved in any litigation of a material
character which may affect its income from, or title to, or possession of, any of its properties.

BUSINESS,. FINANCIAL AND ACCOUNTING POLICIES

Audit Procedure:
The independent public accountants for the Company are Ernst & Ernst. The accountants will

be elected by the Company's Board of Directors at annual meetings thereof, and they will report
directly to the Board of Directors. They will make periodic audits and will have authority to examine
all records and supporting evidence. Representatives of that firm will be free to but will not ordinarily
attend stockholders' meetings.

The Company's chief accounting officer, Philip W. Scott, Vice-President—Secretary-Treasurer, is
elected by the Board of Directors. He has authority to perform all acts usually incident to the position
of said offices, including the keeping of full and accurate account of moneys received and paid by him.
Mr. Scott is subject to the control of the Board of Directors to whom he reports. He ordinarily
attends meetings of the Board of Directors.

Depreciation:
Provisions for depreciation are computed on the "straight-line" method and on the basis of the

estimated service lives, principally as to each individual asset or group of assets, with the result that
varying rates are applied to assets of a similar character but having different remaining lives. The more,
important classes and average estimated lives (when new) arc as follows:
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Eltimated Lile
Aati Clauifcttiw (Years)

Land Improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
Buildings ............................................. 20-33}*
Machinery and Equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10-15
Patterns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4-10
Factory Equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10-15
Dies, Jigs and Fixtures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4- 6JS
Office Furniture and Fixture* . . . . . . . . . . . . . . . . . . . . . . . . . . . 10-15
Office Machines . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5-15
Automotive Equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4-5
Canteen Equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5-10

""•,, Factory Equipment—Short Life ......................... 3- 6^S
Small Tool* .......................................... 5- 6J4

Leases:

The business of the Company is carried on principally upon premises owned in fee. It is anticipated
tliat lotal rentals will be paid for the year 1950 in the approximate amount of $160,000. Of this amount,
$26,000 will be paid a* rental for the Tylcr, Texas, plant of the Bryant Heater Division, and $31,000
will be paid for the London Road plant of the liryant Heater Division.

Commitments:

It is the policy of the Company to make purchase commitments based principally upon customers'
orders, releases and commitments for materials required for their products. In the opinion of the
Company, its commitments are not made to an extent which may materially affect its financial position.

In the normal course of business, it is not anticipated that the Company will need to -expand
working capital through short-term loans.

Valuation of Inventories and Method of Computing Cost of Goods Sold:

Inventories used (1) in the computation of cost of goods sold and (2) for balance sheet purposes
arc priced principally at the lower of slnnd;ud cost or market. Standards are periodically revised to reflect
current operating conditions.

Consolidation:

The Company has two .'presently inactive wholly-owned subsidiaries. Vanguard Corporation of
California, a California corporation, was organized May 7, 1949, solely for the purpose of acquiring
two small parcels of real estate. Paync Furnace Company, a California corporation, was organized
March 7,1949, solely for the purpose of preempting that corporate name.

Both companies are included in the consolidated statements of the Company hereinafter set forth.
•Said companies employ the same principles of accounting.

i f -

FINANCIAL STATEMENTS

Included herein arc the following financial statements:

AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES
Accountants' Report of Ernst & Ernst dated February 7,1950.
Statement of Consolidated Income for the year ended December 31,1949.
Statement of Consolidated Financial Condition dated December 31,1949.



AFFILIATED GAS EQUIPMENT. INC —PACE NINE A. 11414

OPINION OF CERTIFIED PUBLIC ACCOUNTANTS
Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the statement of consolidated financial condition of Affiliated Gas Equipment,
Inc. and subsidiaries as of December 31, 1949, and the related statements of consolidated income and
income retained for use and growth of the business for the year then ended. Our examination was
made in accordance with generally accepted auditing standards, and accordingly included such tests of
the accounting records and such other auditing procedures as we considered necessary in the circumstances.

In our opinion, the accompanying statement of consolidated financial condition and statement of
consolidated income present fairly the consolidated financial position of Affiliated Gas Equipment, Inc.
and subsidiaries at December 31, 1949, and the consolidated results of their operations for the year
then ended, in conformity with generally accepted accounting principles.

ERNST & EJLNST

Certified Public Accountants
Cleveland, Ohio
February 7, 1950
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AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES

STATEMENT OF CONSOLIDATED INCOME

For the year ended December 31, 1949

SOURCES OF INCOME
Sale of producti ................................................. $30,900,489 99.587*.
Discounts and interest earned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 110,484 .36
Other .......................................................... 18,573 .06

TOTAI INCOME ............................................ $31,029,546 lOO.OOft

APPLICATION OF INCOME TO COSTS
Materials and services purchased from others . . $20,487,304 66.0396
Wages, salaries and related cost of social secur-

ity taxes, unemployment taxes, group insur-
ance and pensions . . . . . . . . . . . . . . . . . . . . . . . 7,074,915 22.80

Allowance tor wear of plant, machinery and
equipment (depreciation) ................. 496,003 1.60

State, local and general taxes . . . . . . . . . . . . . . . . 103,374 .33
Interest on long-term debt ................... 152,448 .49
Estimated federal taxes on income ........... 1,050,000 3.38

29.364.044 94.63

REMAINDER OF INCOME (NET INCOME) ......................... $ 1,665,502

DIVIDENDS
Paid during the year:

Preferred— $2.76 per share ...................... $ 109.425
Common — $.52>S per share .................... 527,234

Payable February 1. 1950:
Common— ?.15 per share ......................... 150,639 787,298

INCOME RETAINED FOR USE AND GROWTH OF
THE BUSINESS .................................. $ 878,204

Sec notes to financial statements:
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NOTES TO FINANCIAL STATEMENTS
Note A—Inventories are priced principally at the lower of standard cost or market. Standards

are periodically revised to reflect current operating conditions.
Note B—The preferred stock is $3.00 cumulative, par value of $50.00 per share, and the com-

mon stock has a par value of $1.00 per share. Each share of preferred stock has attached a war-
rant to purchase one share of common stock at $11.25 per sh.ire, which warrant expires December
31, 1954. The preferred stock is redeemable at $53.00 per share to January 15, 1953, $52.25 per
share to January 15, 1958. and $51.25 per share thereafter. The terms of the preferred stock also
provide that the Ciirptinl'nm shall retire annually. Ity purchase or redemption. 3'/.\r/r of the mimlKT
of shares issued prior to the close of the next preceding fiscal year. Preferred stock redeemed
for this purpose shall be at $51.75 per share to January 15, 1953, $51.50 per share to January
15, 1958, and $51.25 per share thereafter. The note agreement with the insurance companies and
the provisions of the preferred stock include, among other thin.es. certain restrictions as to the
payment of dividends and other distributions. Income retained for use and growth of the business
was unrestricted at December 31, 1949, {or the payment of dividends on common stock.

Note C—Reference is made In the caption "I'usiness ;nul Properties" regarding the purchase in
January, 1950 of a plant and certain equipment.

AGREEMENTS
The Agreements set forth in Application A-13179, dated February 25,1949, are hereby incorporated

by reference.
GENERAL INFORMATION

The fiscal year of the Company ends on the 31st day of December.
The principal business address of the Company is 17877 St. Clair Avenue, Cleveland 10, Ohio.

Its statutory address is 129 South State Street, Dover, Delaware.
The Company's By-Laws provide that the Annual Meeting of stockholders shall be held at the

office of the Company in the City of Cleveland, in the State of Ohio, but that other meetings of stock-
holders may be held at such place or places as may be determined from time to time by the Board of
Directors. The Annual Meeting of stockholders for the election of directors and the transaction of
other business shall be held on the last Wednesday in April in each year, at 2 P. M. o'clock. If this
date shall fall upon a legal holiday, the meeting shall be held on the next succeeding business day.
A written or printed notice, stating the place and time of the Annual or Special Meeting, and the
general nature of the business to be considered, shall be given by the Secretary of the Company to
each stockholder entitled to vote thereat at his last known post office address, at least twenty (20) days
and not more than forty (40) days before the meeting. No change of the time and place of a
meeting for the election of directors, as fixed by the By-Laws, shall be made within sixty (60) days
next before the day on which such election is to be held. In case of any change in such time or place
for such election of directors, notice thereof shall be given to each stockholder entitled to vote, in
person, or by letter mailed to his last known post office address, twenty (20) days before the election
is held. Any number of stockholders together holding a majority of the stock issued and outstanding
entitled to vote, who shall be present in person or represented by proxy at any meeting duly called, shall
constitute a quorum for the transaction of business. If less than a quorum is present or represented
at any meeting, a majority of the stockholders present or represented and entitled to vote may adjourn
the meeting from time to time. If notice of such adjourned meeting is sent to the stockholders entitled
to receive the same, such notice also containing a statement of the purpose of the meeting and that the
previous meeting failed for lack of a quorum and that pursuant to the By-Laws of the Company it is
proposed to hold the adjourned meeting with a quorum of those present, then any number of stock-
holders, in person or by proxy, shall constitute a quorum at such meeting unless othcnvise provided
by statute.

The Transfer Agent of the $3.00 Cumulative Preferred Stock and the Common Stock and the
Agent for the Non-Detachable Common Stock Purchase Warrants attached to certificates of Preferred
Stock is The New York Trust Company, 100 Broadway, New York 15, New York.

The Registrar of the $3.00 Cumulative Preferred Stock and the Common Stock is Bankers
Trust Company, 16 Wall Street, New York 15, New York.

AFFILIATED GAS EQUIPMENT, INC.
By PHiLtr W. SCOTT

yice-President

March 14, 1950
The New York Stock Exchange hereby authorizes the listing of the above-mentioned 200,000

additional shares of Common Stock upon official notice of issuance and sale and payment in full, making
a total of 1,265,000 shares of Common Stock authorized to be listed.
PHIUJP L. WEST, Director EMU. SCHRAM, President

Department of Stock List New York Stock Exchange
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aiCOIITIBS AKD IXCIANGI COMMISSION
VASI MOTOR, D. C.

NOTIFICATION OF THE REMOVAL FROM LISTING AND REGISTRATION
MATURED, REDEEMED OR RETIRED SECURITIES

The———————HIDHEST STOCK—————————————Exchange hereby n o t i f i e s the S e c u r i t i e s
and Exchange Commission of its i n t t n t i o n to remove tot e n t i r e class of tht f o l l o w i n g
security fro* l i s t i n g , and r e g i s t r a t i o n on tht Exchange »t tht o p e n i n g of b u s i n e s s on'
__________'*y 17, J.955__________, pursuant to tht p r o v i s i o n s of « u l t >-l2D2-2(a). :,'

______AFFILIATED GAS EQUIPHEHT, INC.____________
$3 Cum. Preferred Stoclt*r4i50 par value

_________Common Stock, $1.00 par value
D e s c r i p t i o n o f S e c u r i t y

This removal Is being e f fec ted because the Exchange knows or Is re l iab ly i n f o r m e d :
ll*<l««> tkt •••lltltll ••rifrilk »•!•• mi Inttrt »»fr»»rln» • •«•» ••< ciktr OtiillJ

LJ (t) That the entire class of this security was called for redemption, maturity or retirement on
———————————————————————— ; appropriate notice thereof ••« given: funds suf f ic ient
for the paynent of at) such securities *ere deposited with an agency authorized to nakt such
payment: and such funds were made available to security holders on_________________

LJ (2) That the e n t i r e c l a s s of t h i s secur i t y was redeemed or pa id at m a t u r i t y or
ret irement •" ____ .

Lj| (3) That on.—————HBr.h li 19S5——————— the instruments representing tht securities
comprising the entire class of this security came to evidence, by operation of law or other-
wise, other securities in substitution therefor and represent no other right except, if such
be the fact, the right to receive an immediate cash payment. i » r i « « p T •••••rii« ot i i i i i*i«»i

Upon the filing of an Agreement of Merger between Carrier Corporation and
Affiliated Oas Equipment, Inc., each share of Comnon Stock of Affiliated
Gas vas converted into l/10th share Cumulative Preferred Stock, ktf> Series,
of Carrier and 2/llths of one share of Canon Stock of Carrier; and each
share of $3 Cum. Preferred Stock of Affiliated Gas outstanding was converted
into one share Cumulative Preferred Stock, $3 Series, of Carrier.

Lj (l) That all r i g h t s p e r t a i n i n g to the e n t i r e class of t h i s s e e u r i t y MAfe (HWOTH
e.t,n,u,.h.d on————————————————————— . ..M.MgW-ggBJ^.-,

MAY IS E55
1STMAIL

DOCKET,
The exchange also n o t i f i e s the S e c u r i t i e s and Exchange Commission that as a result
of the above I n d i c a t e d c o n d i t i o n s t h i s security was suspended from t r a d i n g on
______March 1. 1955_______ . 2/

MIDWEST STOCK EXCHANGE ________
name of Exchange

. May 10, 1955
O.te / ••"• T i t l e

* f f t c t l > t *it« «f r«»»«l BHII t* 1*
2/Tkli t»tm »t n* t t f Icltle* •' •*M<«ili* ''•• trHI«i| •III »• <*ml««rt< t»*ll»i» >ltk !»•

>r»»UI»Kl »t l»lt I-120J-II «H ll! "• furtktr »»t lM««t l«» U r,«»!r«« t> >• f l i t * In t f t l t r«i»«ct.
•OTCi 'era IS It reeilred te be filed eltk Ike tecerltltt awd Cxckangt Cemmlasle* In trlpllceta,

eack ctpy ef vfclck akall be dated and tlg»ed ky a* attkerlted efflclal ef tke excka*«e.
If ack*e«ledgemmt la dealred ky tke tichanet. kcetver, tkt Fora akoold ke filed In «»a«r»»l leata:
receipt tkereef ky tke Cvmmiatle* ellt ke ladlcated en eee aepy a*d returned te tkt ticka*t*



MIDWEST STOCK EXCHANGE
CHICAGO 3

FINANCIAL fi- It I I

March ?. , 1955

Securities nnd Exchange Cosnisnion
Vfnchinr.to::, 1). C.

Genllpr.fr,:

•y /<r '

Tni;; lo to inform you, pursuant to nulc X-1DA-5,
tint the Comon Stock, $10 pir vnlue, find U l/?^ Serlp
Cumulative rrefcrrcd i3tock, $50 par vnlue, of CAHHTgR
E2;l'lt2Ii}I!;'[:"1 vcre Bdaltted to trndlng on thin Ex change
at ti;'J"opciiinc of baslrcsa Krirch 1, 19:35-

The net Ion wnn taken pnrcuant to the filing of nn
/\crn.-^:rT)t of Merger on Fclirunry ?0 brtwr-rn Carrier (
p o r n t l o n nn^ Arf l l l r i t rc l Gun i;qti Ipnctit, Inc.

Tin.- Cavort Stock, $.1.00 par value, and $3 Cu.~u-
Iri t ive Prr-fi-rrcd Gtock, $'^0.00 pnr value, of Affiliated
Gao l^qulprrxTit, Inc. were suapendt'd fran trading nt the
opening ol businer.t Mnrch 1, l f ) j T j .

Very truly yours,

•' v±r



Bff.ctive Hay 26, 1952 F()RM 25

8BCOIZTIBS AHD 1ICIAMGI COMMISSION
MeiXWTOII, ». C.

NOTIFICATION OF THE REMOVAL FROM LISTING AND REGISTRATION OF
MATURED, REDEEMED OR RETIRED SECURITIES

NEV YOfflT STOCK"**• B * v w o ' E x c h a n g e hereby n o t i f i e s t h e S e c u
and exchange Commission of its i n t e n t i o n to remove the e n t i r e class of the _
s e c u r i t y from l i s t i n g and r e g i s t r a t i o n on the Exchange at the o p e n i n g of businr^, on'

March TL___________________, pursuant to the p r o v i s i o n s of R u l e «-1101-ifgl.

AFFILIATED OA8 EQUIPMENT, INC.____________ ^
. name of issuer

Common Stock, fl.OO Par Value
83.00 Cumulative Preferred Stock. $50 P*r Value

D e s c r i p t i o n of S e c u r i t y

This removal Is being e f fected because the Exchange knows or is rel iably Informed:

LJ (I) That the entire clasi of this neurity «a« called for redemption, maturity or retirement on
____—___—__——_____— ; appropriate notice thereof was given; fund* su f f ic ien t
for the payment of ell such aecvrltlet oere deposited wi th an agency authorized to irs*t iucn
payment; end such funds were made available to security holders on_________________ .

Q (2) That the ent i re c lass of t h i s s e c u r i t y was redeemed or pa id at m a t u r i t y or
ret i rement ••

IT! (3) That on——T«Vn»iim~y 9R f 1 O<5————— the instruments representing the securities
comprising the entire class of this security came to evidence, by operation of la* or other-
wise, other securities in substitution therefor and represent no other right except. If sucn
be the fact, the right to receive an immediate caah payment. HM«n» •••••riit o t« i i< »«i«.i
Agreement effective providing for merger of Affiliated 3ae
Equipment, Inc. into Carrier Corporation. Each share Common
Stoofc Affiliated converted Into one-tenth Cumulative Preferred
Stook, b 1/2% Serlee and two-eleventh* Common Stook Carrier.
Each ehare $3 Preferred Affiliated converted Into one share
13.00 Cumulative Preferred Carrier

(») That all r i g h t s p e r t a i n i n g to the e n t i r e class of t n i s .security nere
e x t i n g u i s h e d "• . iif,

Ef3rS.
* S J

DOCKET " r<M'L "'The Exchange also no t i f i es the S e c u r i t i e s and Exchange Comml s s'l on™rntft FjhES resu l t
of the above indicated cond i t i ons th is secur i ty was suspended from t rad ing on

March lf 19SS__________ . j/
New York Stock Exchange

___Department of 3toet Li at________
•sue of Exchange

March 2». 1955
Date . ,~ ~ Aasiitant Director

t f f . c t l» t •«• ef «••••»«! «««t t« I* ceBplltftO "ltd tkt .r.vlil.m ef *ul • «-UOJ-I(il.
_2/Tkl> »«r« .» n.llfUnl.n ef tvip.iiile* ''•• trielni "III k. «»nil«irt< c.a.lltno .ltd tk.

prerlilem ef !«!• «-!!»J-1HII1 It He f>rtk»r »»tl f I t.tle* li rt«vlri< te k. fll« In td l i rtip.c*..
•OTE: Form IS Is reset red te be filed eltk tke Securities end Ciekeneo Cemmlsslea I* triplicate,

eack cepy ef wklck efcell be dated and elgned by an aetkerlted ef f lc lc l ef tke eiefcante.
If acknowledgement Is deelred by tke exckango, kewevor, tke Fora akeeld be filed In snalrepl leate;
receipt tkereef by tke Cemwlsslen will be Indicated ee one cepy end reterned te tke eicka»e«,

514627
/•

r , ,.!,,,, ̂ - ' - -
f l . t l ! i ' • • • ' • • < \ '



•I1WOUCED IT TNI wnoui ucxr..

/J

NEW YORK STOCK EXCHANGE v̂̂ -ts
ELEVEN WALL STREET /*T

NCW YORK S, N ,r.

JCPAHTMCHT OF STOCK U»T
PMILUP L.. WC«T

.. __March 1, 1955

Securities and Exchange Commission
Washington 25, D. C.

The Haw Xork Stock Exchange has been reliably Informed of the
effectiveness on February 28, 1955 of *n Agreement of Merger
providing for the merger of Affiliated Gas Equipment, Inc.
with and Into Carrier Corporation as the surviving corporation.
The Agreement of Merger provides for the conversion of
Affiliated1a stock at the rate of one-tenth of share of
Cumulative Preferred Stock Jfr l/2£ Series and two-elevenths of
a share of Common Stock of Carrier for each share of Common of
Affiliated and one share of Cumulative Preferred Stock f3 Serlea
of Carrier for each share of $3 Cumulative Preferred Stock of
Affiliated. The Exchange la Informed also that stockholders
dissenting from the Agreement of Merger have the right to demand
payment for their stock pursuant to the laws of the State of
Delaware.

«•*

Dealings on the Exchange In the Common Stock, $1 par value, and
$3 Cumulative Preferred Stock, $50 par value, of Affiliated Qas
Equipment, Inc. were suspended before the opening of the trading
session today.
In a separate latter to the Commission the Exchange has advised
of the admission to dealings of the **• 1/2% Series and $3 Serlea
Cumulative Preferred Stock of Carrier Corporation pursuant to
the temporary exemption from registration under the Securities
Exchange Aot of 1934 afforded by Rule X-12A-5 of the Commission.
In order to preserve the exemption status of such Preferred
Stock, the Exchange proposes to postpone filing of a certifica-
tion on Form 25 for removal of the stock of Affiliated Oas
Equipment, Inc. from listing and registration until such time as
the registration statement for the Preferred issues of Carrier
Corporation la affective.

. \ V L. J. Hasselbaoh
HEO:mm MAR 3 jgg i Assistant Director

OWN V Q U P » SHAHC Or A M C M I C A N B U S I N E S SVQ
3RD

°°CKeT. MA/L 4 FILES
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\ BCPnOUOCIO AT Tl* M«IIOMA|. MCM^

95._._?£_ _-..
Reffiitrttion No. 2-7767

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C

THIRD AMENDMENT
to

FORMS-1

REGISTRATION STATEMENT
Undtr

THE SECURITIES ACT OF 1933

Affiliated Gas Equipment, Inc.

JfcN 111QAQ

The Third Amendment further amend* the .iUjiiliillftn '.iuiiiiiunt, a* heretofore
amended, in re*pect to: CroM>Reference Sheet, the Prospecta*, Exhibit* 1 (b), 6 (a
(b), 7(a), (b) and (c). 10, 14(a), (b), (c) and (d), 15(a), (b), (c) and (d)
Content of Accountant*.

•V.
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', Of PflOOUCCO At tl* MMIONAl UKtfJ

PROSPECTUS
. — •• — — «_- ..(. ftcgu f
Affiliated Gas Equipment, Inc£EC(r,v€o ^

40,000 Shares $3.00 Cumulative Preferred Stock , .Q
($50 Par Valut) - J*H *• •• Vtrt '

With Non-Detachable Common Stock Purchase Warrants
_ 3

The non-detachable Warrants entitle the registered holders of shares of the $3.00 Cumulative.
purchase one share of Common Stock for each share of such $3.00 Cumulative Prefert«ff_
surrender of the Warrant, at a price of $11.25 per share; such number of shares receivable~~upon the exercise of
the Warrants being subject to adjustment as described herein under the sub-caption "Warrants for Purchase of
Common Stock and Scrip Certificates". The net proceeds to the Company from the sale of shares of Common
Stock, pursuant to the exercise of the Warrants, are to be applied exclusively to the purchase or redemption of the

$3.00 Cumulative Preferred Stock. The Warrants will become void after January 15, 1954.

1,000,000 Shares Common Stock 25,000 Shares Common Stock
($1 Par Value) ($1 Par Value)

;•$ THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Underwriting
Price to Discounts or Proceeds to

__________________________________ , ______ Public _______ Comroisaions(l) ______ Company (2)

40,000 Shares of $3.00 Cumulative Preferred Stock
with Non-Detachable Warrants for the Purchase
of 40,000 Shares of Common Stock

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,000,000 $ 130,000(3) $1,870,000
PerUnit ................................... $50.00 $3.25(3) $4675

1,000,000 Shares of Common Stock
• Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $9,250,000 $1,250,000 $8,000.000(4)

Per Share .....................'............ $9.25 $1.25 $8.00
25,000 Shares of Common Stock (5)

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 200.000 None $ 200,000(6)
Per Share .... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ iOO None $8.00

(1) Decs not mclode $40,000, or \% of the anrente principal amount of the Term Loans referred to ia the option "Description
of Funded Debt", which the Company hu agreed to pay Reynolds & Co. for negotiating inch Term Loans.

(2) The proeeedi ihown at receivable bjr the Company are without allowance for expenses of registration of approximately $106,130.
Included in this tarn is $6.000 representing the maximum contribution which the Company has agreed to make towards the expenses

of qualifying the Preferred Slock and the Common Stock for sale in the various stales.
The Company has agreed to indemnify the Underwriter! against certain types of civil liability arising in amnection with the Regis-

tration Statement, this PraaptUus. or under the "Blue Sky" laws of various states. Reference is made to the caption "Underwriting

(3) Pursuant and subject to the terms of the Underwriting Agreement described under the caption "Underwriting Arrangements", the
Underwriters have agreed 10 purchase 40,000 units of Preferred Stock with Non-Detachable Common Stock Purchase Warrants and to
pay to the Company $2,004000, or $50.10 per unit, which sum will be received by the Company on the closing date. Pursuant to said
Underwriting Agreement, the Company has agreed to pay to the Underwriter*, in consideration of the services rendered by the Under-
writers in connection with this financing, $134,000, or a sum equivalent to $3.35 per unit Based upon the amount to be paid by the
Underwriters to the Company for the 40,000 units of Preferred Slock with Warrants attached and Ihc public offering price of such
40,000 units set forth above, the net amount to be received by the Underwriters from Ihc Company in this connection will be $130,000,
or a sum equivalent to $3.25 per unit For the purpose hereof, such payment has been included in Ihc underwriting discounts or com-
missions and has been deducted from the proceeds lo be received liy the Company.

(4) This figure is calculated without allowance for the possible exercise of the Non-Detachable Common Stock Purchase Warrants
attached to the 40,000 shares of $3.00 Cumulative Preferred Stock. If all of UK Warrants are exercised, Ihc maximum amount received
by the Company upon such sale will be $450,000.

(5) To be specially offered under contracts of purchase only to certain officers, directors or employees of the Company under
the Stock Purchase Plan described under the sub-caption "Stock Purchase Plan". Purchasers thereof may be deemed underwriters

:f the extent they purchase for resale, in whkh event the profit would be the excess of Ihc resale price over the purchase price.
"ft «) The cub proceeds to the Company assumes that all 25,000 shares are purchased under the Stock Purchase Plan and paid
for at $&00 per share.

The Company is also registering 40,000 shares of Common Stock reserved for issuance upon the exercise of
the Non-Detachable Common Stock Purchase Warrants, and the Company is likewise registering an indeter-
minate number of shares of Common Stock, together with scrip certificates for fractional shares, for issuance
ia connection with the anti-dilution rights pertaining to the Non-Detachable Common Stock Purchase Warrants.

The 40JDOO tharet of Preferred Stock with Non-Detachable Common Stock Purchase Warrants and IjOOOjOOO shares
of Common Stock are offered by the Underwriters subject to the terms of the offering set forth herein, to prior sale, to
withdrawal, cancellation or modification of the offer without notice, to delivery to and acceptance by the Underwriters, to
the approval of legal matters by Messrs. Townsend & Lewis, counsel for the Underwriters, and to certain further conditions.

A list of the Underwriters appears on page 30 hereof, among whom are

Reynolds & Co. Harriman Ripky & Co.

Eastman, DiOon & Co. Kjdder, Peabody & Co. Union Securities Corporation
Laurence M. Marks & Co.

The date of this Prospectus it January , 1949



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
PREFERRED STOCK (EITHER WITH OR WITHOUT WARRANTS ATTACHED) AND
THE COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.

The Company hat agreed, upon the request of Reynolds & Co., as Representative of the
Underwriters, within two yean, to use its best efforts to procure the listing of the Preferred Stock
(with or without Warrants attached) and the Common Stock on such National Securities Exchange
or Exchanges as the Representative may specify. The Representative has informed the Company
that it intends to request the Company to make application to list the aforesaid shares on the
New York Stock Exchange within such two year period and as soon as, in the opinion of the
Representative, a sufficiently broad distribution of the Preferred Stock (with or without Warrants
attached) and the Common Stock has been effected.

The Company win, upon proper application, reimburse holders of shares of the Preferred
Stock who are residents of Pennsylvania for personal property taxes assessed in Pennsylvania
on such shares not exceeding, in any one year, eight mills on each dollar of assessed value of such
shares.

TABLE OF CONTENTS
Page

Registration Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
The Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Capitalization and Funded Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Application of Proceeds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
History and Business . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Summary of Combined Earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Bryant Heater Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Day & Night Manufacturing Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ' 6
Payne Furnace Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
The Heating Industry .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
Raw Materials and Parts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
Description of Product* and Glossary of Terms . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
Sales by Products . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
War and Reconversion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
Competition and Position in Industry .................................... 11
Markets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
Patents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
Employee Relations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12

The Promotion of the Company .............................................. 14
Material Acquisitions of Property ........................................... 14
Statement of Net Book Value of Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
Property ................................................................... 16

Bryant Heater Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
Day & Night Manufacturing Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
Payne Furnace Company . . . . ' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17

Control and Management . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
Remuneration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
Employees' Stock Purchase Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19
Incentive Compensation Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21
Indemnification ........................................ '................. 21

Description of Funded Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21
Description ot Capital Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23

Preferred Stock ......................................................... 23
Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28
Warrants for the Purchase of Common Stock and Scrip Certificates . . . . . . . . 29

Underwriting Arrangements ................................................. 30
Terms of Offering .......................................................... 35
Litigation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37
Legal Opinions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37
Experts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37
Financial Statements ........................................................ 39
Accountants' Reports . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40
Additional Information Contained in the Registration Statement . . . . . . . . . . . . . . 54

No dealer, salesman or any other person has been authorised to give any information or
make any representations, other than those contained in this Prospectus, in connection with
offer contained herein; and, if given or made, such information or representations must not
relied upon. This Prospectus is not an offer by the Company or by any Underwriter to sell
above securities in any state to any person to whom it is unlawful for such Underwriter to a
such offer in such state. Neither the delivery of this Prospectus nor any sales hereunder s
under any circumstances create any implication that there has been no change in the affair
the Company since the daw hereof.
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Affiliated Gas Equipment, Inc.
REGISTRATION STATEMENT

Affiliated Gas Equipment, Inc. (hereinafter sometimes called the "Company") has filed with
the Securities and Exchange Commission. Washington, D. C-. a registration statement (herein-
after, together with all amendments thereto, called the "Registration Statement") under the
Securities Act of 1933, as amended, for the registration of (a) 40,000 shares of $3.00 Cumulative
Preferred Stock of the par value of $50.00 each (hereinafter sometimes called the "Preferred
Stock"), (b) Common Stock Purchase Warrants (hereinafter sometimes called the "Warrants")
attached at the time of issuance to certificates for the Preferred Stock, entitling the holders thereof
to purchase, on or before January 15, 1954, an aggregate of 40,000 shares of Common Stock, of
the par value of $1.00 each (such class of stock being hereinafter sometimes called the "Common
Stock"), (c) 1,000,000 shares of Common Stock, (d) 25,000 shares of Common Stock that arc
reserved for issuance under the Stock Purchase Plan hereinafter described, (c) 40.000 shares of
Common Stock reserved for issuance upon the exercise of the Warrants, and (f) such additional
indeterminate number of shares of Common Stock and scrip certificates for fractional shares as
may be required to be issued in connection with the anti-dilution provisions pertaining to the
Warrants.

THE COMPANY
Affiliated Gas Equipment, Inc. (hereinafter sometimes called the "Company") was incorpo-

rated under the law* of the State of Delaware on August 7, 1945. The Company's principal
executive office* are located at 17825 St. Clair Avenue, Cleveland 10, Ohio.

Prior to the completion of the financing contemplated hereby, the Company will have acquired,
as of October 31, 1948, all of the assets of three wholly-owned subsidiaries of Dresser Industries.
Inc., a Pennsylvania corporation (hereinafter sometimes called "Dresser"); namely, Bryant
Heater Company, an Ohio corporation (hereinafter sometimes called "Bryant"), Day & Night
Manufacturing Company, a California corporation (hereinafter sometimes called "Day & Night")
and Payne Furnace Company, a California corporation (hereinafter sometimes called "Paync");
such acquisition to be in consideration of (a) the issuance by the Company to the three selling
corporations of its demand notes in the aggregate principal amount of $10,870.000, bearing interest
at the rate of 4% per annum, and (b) the assumption by the Company of all of the liabilities of
the three selling corporations, subject to certain exceptions set forth in the respective agreements
of sale described under the caption "Material Acquisitions of Property". The three selling
corporations are hereinafter more fully described under the caption "History and Business".

CAPITALIZATION AND FUNDED DEBT
The capitalization of the Company and its funded debt, as of October 31, 1948, and as adjusted

to give effect to (a) the amendment of its Certificate of Incorporation, effective January 10,
1949 authorizing 40,000 shares of $3.00 Cumulative Preferred Slock, of the par value of $50
per share, (b) the borrowing of $4,000,000 pursuant to the Term Loans referred to herein under
the caption "Description of Funded Debt", and (c) the present financing, are u follows:

____October 31. IMi____ Adjusted as above stated
THlioTIuot AnthorixedOntstanriinrT Authorized Outstanding"

4% Fifteen-Year Term Loans ..... — — $4,000,000 $4.000,000
$3.00 Cumulative Preferred Stock

(Par Value $50) . . . . . . . . . . . . . . . — — 40,000Shs. 40,OOOShs.
Common Stock (Par Value $1) . . . . 2,000,000 Shs. — 2.000,000 Shs.* 1,000.000 Shs.**

* Of this amount (a) 25.000 (turn are reserved for Hie to officers, directors or employee* of the Company,
11 more fully set forth under the nan-caption herein entitled "Stock Purchase Plan", (b) 40,000 shares are reserved
for issuance npon the exercise of the Common Stock Purchase Warrants, and (c) an additional indeterminate
number of shares are reserved for issuance in connection with the anti-dilation provisions pertaining to the
Warrants.

•• Does not reflect the issuance of any of the 25,000 shares reserved for sale to officers, directors or employees.
The Transfer Agent for the $3.00 Cumulative Preferred Stock and the Common Stock and

the Agent for the Warrants is The New York Trust Company, 100 Broadway, New York 15,
New York, and the Registrar is Bankers Trust Company, 16 Wall Street, New York 15, New York.

APPLICATION OF PROCEEDS
The estimated net proceeds to the Company from the sale of 40,000 shares of the Preferred

Stock with non-detachable Warrants and 1,000,000 shares of the Common Stock, after deduction
of the expenses of the Company in connection with such offering, estimated at $106,130, and the
underwriting discounts or commissions set forth on the cover page of this Prospectus, will be
$9763,870. The net proceeds received by the Company will be applied on account of the payment
of the demand notes for an aggregate sum.of $10370,000, to be executed and delivered by the
Company to Bryant, Day & Night and Pnyne, as consideration for all of the assets of Bryant,

3
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Day & Night and Payne. (For particulars as to the time of delivery, payment date and the
respective amounts of the notes to be delivered to the selling corporations, reference is made to
the caption "Material Acquisitions of Property".)

As described under the caption "Description of Funded Debt", the Company has completed
arrangements to sell, by private placement, to insurance companies an issue of fifteen-year notes
in the aggregate principal amount of $4,000,000, with interest at the rate of 4To per annum. The
proceeds to the Company of such term loans will be used for the following purposes:

(a) Approximately $1,250,000 will be applied towards the payment of the aforesaid notes
made and delivered by the Company in connection with the purchase of all of the assets
of Bryant, Day & Night and Payne,

(b) Approximately $1,000,000 will be used during the next twelve months to finance the
capital expenditures of the Company, and

(c) The remaining approximately $1,750,000 will be used for working capital and for
general corporate purposes, including the repayment to Dresser of borrowings by Day & Night „
and Payne amounting in the aggregate to $1900,000. (The aggregate amount of these borrow-
ings at October 31, 1948, was $1,600,000, which sum has been reduced, to $800.000 by payments
aggregating the same amount.)
Except as above set forth, it is not possible at this time to state what proportions of the pro-

ceeds of the term loan will be used for the respective purposes above mentioned.
Assuming that alt 25,000 shares of Common Stock of the Company to be offered pursuant

to the Stock Purchase Plan described under the sub-caption herein bearing that title are pur-
chased, at their initial offering price of $8.00 per share, the aggregate initial payments (l/10th)
will be $20,000 and, over a period of ten years, their aggregate purchase price will amount to
$200,000. The net proceeds to be derived from the sale of any of these shares are to be used as
additional working capital.

Any proceeds received by the Company through the issuance of all or any part of the 40,000
shares of Common Stock at $11.25 per share upon the exercise of the Warrants attached to the
Preferred Stock shall, to the extent permissible by law, be applied by the Company to the pur-
chase or redemption of the Preferred Stock.

The Company reserves the right to vary or change any of the foregoing purposes or amounts,
if it appears, in the opinion of the management, in its best interests to do so.

HISTORY AND BUSINESS
The three corporations, Bryant, Day & Night and Payne, whose business and properties are

to be acquired by the Company upon the completion of the financing contemplated hereby, are
at present wholly-owned subsidiaries of Dresser. These corporations have been and are now
engaged primarily in the business of manufacturing and selling gas heating equipment, water
heaters, water coolers, and allied miscellaneous products used by the gas heating industry for the
residential, commercial and industrial markets. It is the intention of the Company to continue
such business and to expand into the production and sale of similar equipment using allied fuels.

The Company contemplates the operation of the respective businesses presently conducted by
the three corporations on the basis of each unit retaining and continuing the use of its trade name,
trade marks and trade relations. Since the plan contemplates the retention by the Company of
the services of the executive and other personnel of the three corporations, no interruption in the
continuity of present business operations is expected.

In effect, the acquisition by the Company of the business and properties of the three corpo-
rations will achieve the independent operation of the three business enterprises as an integrated
group. This will be the logical outgrowth of the recent expansion of the business and markets
of the three corporations and of the substantial similarity of their operating problems.

Although the over-all management policy governing the operations of the three corporations
has been such as to permit each to exercise a substantial degree of autonomy in its individual
operations, such policy has not resulted in the integration of their management and operation
to the point where any of the corporations avails itself, to any substantial extent, of the manu-
facturing and other facilities of the others. The management of the Company proposes to avail
itself of the opportunity to improve flexibility in the untilization of the manufacturing facilities of
the three corporations which, in the opinion of the management, are well located throughout the
country and serve national market areas. In this way, products of one unit may be produced in
certain plants of the other two units, as market conditions and other considerations might warrant,
which it is believed will result in freight savings and improved inventory management

The problems of engineering and design, production, sales distribution, advertising to national
markets are common to Bryant, Day & Night and Payne. By the integration of the businesses
of these corporations into the Company, these problems should receive closer control and coordina-
iion than has been possible heretofore.
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Payne Furnace Company has been compiled from financial statements which have been examined by Messrs. Ernst & Ernst for (I) the periods from January 1, 1939 to
October 31,1948, with respect to Bryant Heater Company, (2) the periods from January 1,1945 to October 31,1948, with respect to Day Sc Night Manufacturing Company,
and (3) the periods from February 1,1945 to October 31, 1948, with respect to Payne Furnace Company. Such summary, for said periods, has been reviewed by Messrs.
Ernst & Ernst, and is included in this Prospectus in reliance upon the accompanying report of that firm given on the authority of that firm, as experts in auditing and
accounting. The summary of combined earnings, for the aforementioned companies for periods not hereinbefore referred to, has been prepared from financial statements
of such companies, or was compiled from records of such companies. This summary for the period of three years ended October 31, 1948, is subject to and should be read
in conjunction with the financial statements and the notes thereto, all of which are hereinafter included in this Prospectus.

In the preparation of the following summary allocation has been made, to the years affected, of certain adjustments which were previously reflected in earned surplus
in the period in which determined.

» «3 C)
1936 . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,481708
1937 . . . . . . . . . . . . . . . . . . . . . . . . . . 4.610,013
1938 . . . . . . . . . . . . . . . . . . . . . . . . . . 4.018777
1939 . . . . . . . . . . . . . . . . . . . . . . . . . . 4,790730
1940 . . . . . . . . . . . . . . . . . . . . . . . . . . 5.553,392
1941 . . . . . . . . . . . . . . . . . . . . . . . . . . 6,915,974
1942 .......................... 13.359,382
1943 .......................... 37,411,099
1944 .......................... 33,806,656
1945 .......................... 33.639.636
1946 .......................... 17,570.759
1947 .......................... 23.949,678
1948 . . . . . . . . . . . . . . . . . . . . . . . . . . 29,171,2(50

&»
| 2,229,618

3,222,164
2357,080
3.336,338
3,911.988
4.882,645

11,148,408
32,751,342
29,059.483
26.788.305
14,050,974
16,961,470
20,910,618

*4*.2W TOmralMi
tffmm <

$ 906,140 |
1.122.347
1.177.943
1.I42.19S
1,190.088

iMttM*ferS)
55,146
71.507
79.249
77.973
78,459

1,254,366 103.351
851^15 108302

1.299759 131,432
1,723,974 133.175
2.393.627 129.163
2.683,052 136,230
3,671794 221,980
4,685,359 292328

iMWMt

| 40.999
57,428
59322
34,737
15,249
19,202
79751

248,006
200368
130,257
25.632
13,441
86.385

Odw,
D*tatni£-NM
$ 2.071*

8.705
5,120

12.273
18.685
60.099*
9,479
1,212*

53.559
22,480

191,997
35,338

127,604

I •••! VT MM
B.let.FM*»I
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MlmM
$ 302380

216779
70.948f

289733
454.752
699,662

1,288.887
3,110778
2375390
4,349.927
1,003,098
3,338,311
3.616.502

r«4«>i
TMM

••laCMM

$ 56309
32,375

8,159
43.124

139.036
374,987
804.901

2,240368
2,091,074
3,098.256

365,370
1.447,771
1 ,370,188

•SB?
$ 246.071

184.404
79.107t

246.609
315,716
324,675
483.986
869.910
784316

1,251,671
637,728

1390,540
2,246,314 (NoteE)

• Indicate) red fignre*. t Indicate* loti.
Note A—The period* Included for the nrion* companies, in the foregoing summary of combined earning* are u follow*: (1) Bryant Heater Company: Year* ended December 31, 1936 to

December 31. 1940, inclusive, period of ten month* ended October 31, 1941. year* ended October 31, 1942 to October 31. 1948. inclmive; (2) Dav & Night Manufacturing- Company: Year* ended
December 31. 1936 to December 31. 1944. inclusive, period of ten month* ended October 31, 1945, year* ended October 31, 1946 to October 31, 1948, inclmive; (3) Payne Furnace Company: Year*
ended March 31, 1937 to Uarch 31. 1944, inclutive, period of ten month* ended January 31, 1945, period of nine month* ended October 31, 1945, year* ended October 31, 1946 to October 31. 1948,
inclusive. The period* prior to January 31, 194$, with reipect to Payne Furnace Company, represent the operating retain of Payne Furnace & Supply Company, Inc., predecessor company.

Note B—Reference i* made to Note D to the financial statements relative to inter-company sales.
Note C—Sale* during the war period mulled principally front war business. In thi* connection, reference it made to the Prospectus under the caption "War and Reconverikm". Sale* for the year

1946 include the settlement of termination claim* in the aggregate amount of I3.656.2JI.
Note D—A* indicated m Note (I) to the proposed transactions given effect to in the pro forma balance sheet hereinafter included in thi* Prospectus, the excel* of $755.271 of the purchase

price over the carrying amount of net assets acquired will be allocated to property, plant, and equipment account*. Consequently, the annual provisions for depreciation, baled on the adjusted
carrying amount* for property, plant, and equipment a* of October 31, 1948. will aggregate approximately $370.000.

Note E — The charge* (net of the effect of federal taxes on income) included herein for overall management (ervice* of Dreiser Industries, Inc. are a* follow*: 1943—$42.504; 1944—$70,407;
1945—$89,040; 1946—$153.224; 1947—$202,120. Such charge* to the*e companies were discontinued a* of October 31, 1947. During part of the year 1948, payments for overall management (ervice!
were made by the three companies, which payment) were refunded by Dresser Industries, Inc. prior to October 31, 1948. If charge* for overall management servicei for the year 1948, had been
made on the (ante basis a* for preceding years, they would have aggregated approximately $350,000 or $217,000 alter federal taxe* on income, and the net profit for that year would have been reduced
accordingly. It it anticipated that expenses of an amount lets than the aforesaid charges for 1947 or the amount for 1948 referred to in the preceding lenience will be incurred by Affiliated Gai
Equipment, Inc. (new company) for similar services during its first fiscal year.

Note F—During the period from December 31, 1943 to October 31, 194$, Day & Night Manufacturing Company had a wholly-owned subsidiary which wat dissolved ai of the latter date.
The account* of such tubsidiary have been consolidated in the foregoing tabulation with those of Day at Night Manufacturing Company for inch period.

Note G—The annual dividend requirement on the 40,000 shares of $3.00 Cumulative Preferred Stock, and the annual interest requirement on the 4% Fifteen-Year Term Loan, to be out-
standing at the completion of this financing and related transactions, will amount to 1120,000 and $160,000, respectively. Such annual requirements will be reduced, in the event of (he redemption
of share* of Preferred Stock or payment* on account of the principal amount of the Notes evidencing the Term Loan, by amounts proportionate to the number of shares of Preferred Stock
redeemed or the amount of principal paid on such Notes.

Note H—The amount that would have been available for distribution for the year 1948 under the incentive compensation plan recently adopted *y Affiliated Gas Equipment, Inc. (new company)
amounts to $248.100 a* compared to the aggregate amount of $239,400 available for distribution ($224,932 actually paid) under the plant in effect at October 31, 1948.



Dividends
Subject and subsequent to the sale by the Company of the 40.000 shares of Preferred Stock

with Warrants attached and the 1,000,000 shares of Common Stock offered by this Prospectus,
and subject to funds being lawfully available therefor, the Board of Directors of the Company
will declare a dividend of 22l/it per share on the Common Stock, payable on April 1. 1949. to the
holders of record on March IS, 1949. Funds lawfully available for the payment of this dividend
will, in the opinion of Messrs. McAfce, Grossman, Tnplin, Harming. Newcomer & Hazlctt,
counsel for the Company, be the sum of (a) the Company's net income, if any, from February 1
to April 1, 1949, after deducting the first quarterly dividend on the Preferred Stock of $30.000,
(b) $500,000 and (c) the aggregate net consideration, if any, received by the Company from the
issue or sale subsequent to February 15, 1949, of shares of Common Stock. (For further details
as to funds lawfully available for dividends on the Common Stock, reference is made to the
subheading "Dividends" under the description of the Preferred Stock contained in the caption
"Description of Capital Shares" and to the caption "Description of Funded Debt.")

On the date of the declaration of the proposed Common Stock dividend, the Company will
have little or no earned surplus and, to the extent that there is not sufficient earned surplus to
cover the dividend on the payment date thereof, the excess of the amount of the dividend over
the amount of earned surplus available therefor will be paid out of capital surplus and, to that
extent, will represent a return of capital.

It is the intention of the Board of Directors that the Company shall pny quarterly dividends
on the Common Slock thereafter, if the net earnings, general affairs and financial condition of
the Company and general economic and other pertinent conditions warrant the same; but the
amount of such dividends, if any, will depend upon the net earnings of the Company at the time
of its declaration and upon other factors not presently determinate.

Bryant Heater Company
This corporation was incorporated in Ohio in 1933 and succeeded a similar business founded

in 1908. It became a wholly-owned subsidiary of Dresser in 1933.
Bryant was a pioneer in the development of gas-fired heating equipment and at the present

time its line of gas fired equipment (heating and water heaters) is the most complete in the
industry.

Since 1933, Bryant has been engaged principally in the manufacture of gas-fired boilers,
furnaces, unit heaters and conversion burners. Its line of gas, electric and oil water heaters was
introduced in 1946. A new "all weather" air conditioner and a new gas-fired wall furnace have
been developed and are now being placed in production, and satisfactory development progress
has been made on a complete line of oil-fired heating equipment.

Bryant has its principal office and operates two plants in Cleveland, Ohio, and operates
another plant at Tyler, Texas. In addition, Bryant utilizes facilities of two other plants in central
Ohio on a sub-contracting basis. Finished products from these plants represent approximately
24% of Bryant's sales during the fiscal year ended October 31, 1948. In these sub-contracting
operations, Bryant provides the sub-contractor with tools and dies and practically all of the raw
materials and parts used in manufacturing finished products. No formal agreements exist between
Bryant and these sub-contractors, but purchase orders for the products are placed with the sub-
contractors by Bryant, from time to time, covering from 60 to 90 days' requirements. This policy
has made possible the expansion of sales without heavy investment by Bryant in plant and
equipment, and has also helped to avoid the concentration of production in the Cleveland area.

Bryant products are distributed nationally through approximately thirty-five independent
distributors and through seven factory branch sales offices, located in key cities. Approximately
10% of the total of Bryant's sales for the fiscal year ended October 31, 1948, is represented by
water heaters sold to a single nationwide distributor under the tatter's brand name. These heaters
differ somewhat from Bryant's regular lines of products.

During the fiscal year 1948, a price increase in Bryant products, averaging about S%, was made
effective.

Bryant maintains a competent engineering and research staff of 37 persons. Its engineering
and research efforts are directed toward (a) improvement and cost reduction of existing products;
(b) development of new products; and (c) basic research in combustion and heating problems.

In recent years, Bryant's policy has been to expand its activities through the addition of
allied products such as water heaters, space heaters, steel furnaces and oil-fired equipment How-
ever, much of the benefit to be expected from this expansion program as well as from the growing
market demand for its primary products has been postponed because of limitations on the use
of gas as fuel in certain important areas which are referred to on page 9 of this Prospectus.
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Day ft Night Manufacturing Company
This corporation was incorporated in California in 1923 and succeeded a similar business

founded in 1908. It has been a subsidiary of Dresser since April 1945. Its main office and plant
are at Monrovia, California.

Day & Night has manufactured gas-fired water heaters for 39 years, water coolers for 18
years and space heaters for 10 years. Six years ago, Day & Night introduced a new type radiant
gas-fired wall furnace which it markets under the trade name "Panelray" and which has become
a major addition to its line.

Day & Night's products are sold primarily in the Western and Southern areas of the United
States.

All sales of Day & Night products in the United States are made through wholesale plumb-
ing jobbers, with the exception of those in Metropolitan Los Angeles, where sales are through
dealers. In all states other than California, its wholesale jobbers serve as exclusive distributors
in a definite marketing area. In California, sales are made to several jobbers in each marketing
area.

Day & Night has a completely equipped laboratory and model shop, and directs its research
program toward a broadening of its line of products mod the improvement of the products
presently manufactured.

At present, Day & Night is placing on the market an entirely new line of domestic water
heaters and a new overhead Panelray space heater. It expects to introduce within the next few
months a new water heater in the low priced field, new designs of industrial water heaters and
new designs of its space heaters and water coolers.

Day & Night placed into effect, during the fiscal year 1948, minor price increases on specific
items, none of which exceeded 10%.
Paynt Furnace Company

This corporation was incorporated in California in 1945 and succeeded a similar business
founded in 1914. It has been a wholly-owned subsidiary of Dresser since February, 1945. Its
main office and plant are at Beverly Hills, California.

Payne manufactures a line of various types of gas-fired furnaces, space heaters and evaporative
coolers. With the exception of evaporative coolers which were introduced by it in 1948, Payne
has been manufacturing these products for many years.

Payne merchandises its products in that part of the country west of the Mississippi River,
particularly Southern California, and also in the southern states.

Practically all of Payne's sales are made to dealers, wholesale distributors and utility com-
panies. . In Southern California, this sales program is supplemented by sales made through branches
of Payne's Retail Division.

Payne placed into effect, during the fiscal year 1948, price increases on certain of its products
ranging from 5% to 10%

Payne maintains a competent engineering and research organization. Its research efforts are
directed toward the improvement of its present products and the development of new products.
A new forced-air wall heater, known as the "Panelair" was placed on the market by this corpo-
ration in February 1948 and it placed a line of Console Heaters on the market in 1947.' A new
line of central furnaces is now in production. It is expected that a new floor furnace and a new
line of forced-air furnaces for installation in attics and other confined spaces will be introduced
by Payne in the next few months.
The Heating Industry

The products of the domestic heating industry fall largely within two broad equipment
classifications: central and non-central heating equipment. Central heating equipment consists
of furnaces, boilers and conversion burners. Non-central heating equipment consists of floor
furnaces, wall furnaces, space heaters and similar units designed to heat one or more rooms
rather than the entire residence and unit heaters for commercial and industrial installations.
According to a survey made by the U. S. Bureau of Census in April 1947, central heating accounts
for 48%, and non-central heating for 52%, of all heating installations in the United States.

Coal, oil and gas are the principal fuels used in the heating industry. The availability and
competitive price position of these fuels vary throughout the country.

The trend of the relative B. T. U. output of mineral fuels in the United States, during the
period 1920 through 1947, according to data published by the U. S. Bureau of Mines is illustrated
by the following chart:
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The market for domestic beating equipment derives largely from new residential construction
and replacement sales, which involve the conversion from one type of fuel to another, the replace-
ment of existing equipment, the installation of automatic equipment, and, to a lesser degree, the
conversion to central heating.

Of primary importance to the current and future activities of the Company are the develop-
ments which have takea place within recent yean ia respect to the utilization and competitive
costs of coal, oil and gas for residential heating.

While cost comparisons on a thermal equivalent (B.T.U.) basis vary by locality and grade
of fuel, the relative change in the cost of gas, fuel oil and coal, as shown by the U. S. Bureau
of Labor Statistics Index of Wholesale Fuel Prices is as follows:
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The trend of the relative wholesale prices for gas, oil and. bituminous coal in the United
States, during the period 1920 through 1947, according to data published by the U. S. Bureau of
Labor Statistics is illustrated by the following chart:
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Note—Ofl, as represented on the above graph, U based on the price of Oklahoma fuel oil. The U. S. Bureau
of Labor Statistics indices for Oklahoma fuel oil for the periods from 1920 through 1938 and from 1938 to 1948,
respectively, are baaed oa two different grades of oil. For the purpose of the above graph, appropriate adjust-
ment for this variance has been made on the basis of the respective prices for such grades in 1938.

Inability to expand transmission facilities from the gas producing areas rapidly enough to
keep pace with the increasing demand has resulted in a shortage in the supply of natural gas
in the East and Middle West This shortage has restricted severely the sales of gas fired heating
equipment since 1946 in these areas. The restrictions on the sales of equipment vary by state
and region. While, generally, no restrictions are imposed upon the replacement of existing resi-
dential gas facilities, conversion to gas from another fuel has been prohibited in certain areas.
The gas supply in some restricted areas has already begun to improve as additions and expan-
sions in gas transmission facilities have been made. This trend is expected to show progressive
improvement as further additions to and expansions in gas transmission facilities are completed.
A bulletin of the Gas Appliance Manufacturers Association dated July 16, 1948 reports that:
"It is interesting to note that, during the period of July 1, 1945, to May 15, 1948, the Federal
Power Commission authorized construction which included 10,168 miles of natural gas pipe
line. On May 15, 1948, there were, pending the bearing of the Federal Power Commission,
applications which involved the laying of 13,515 miles of pipe lines; thus the total mileage approved
and pending on May 15,1948, totaled 23,683 miles of natural gas pipe line. This total construction
would cost more than $1,418,000,000 and would require over 5,480,000 tons of pipe,"

The shortage of manufactured gas has caused restrictions in some areas and projects are
under way in many of these areas to expand manufactured gas capacity and to utilize natural gas
as the latter becomes available upon completion of new gas transmission pipe lines.



The following tabulation,* based on data in the January, 194S, issue of the trade paper
"Fueloil and Oil Heat" shows a comparison of the number of units of automatic heating equip-
ment sold in the years 1941 and 1947:

Percent Increase
Y«arl941 Y««rl947 1947 over 1941

Gas . . . . . . . . . . . . . . . . 136.385 302,000 121%
Coal (Stokers) . . . . . . 198,243 84.661 <57)»
Oil . . . . . . . . . . . . . . . . . 333,250 820523 146
* Indicate* decreue.

Data on automatic central heating equipment is not, of course, indicative of total unit
sales of heating equipment.

. The following tabulation, based on data contained in U. S. Department of Commerce publica-
tions, shows unit sales of space heaters (non-central), excluding floor furnaces:

U Month* Ended 12 Month* Ended Percent Inenu*
Joa* 1941 December 1947 1947 Over 1941

Coal and Wood ..... 1,876,000 1,338,000 (29)%*
Gas . . . . . . . . . . . . . . . . 1,308,000 2,661,000 103
Oil ................. 1,094,000 2,422,000 121
• Indicates decrauc.

Raw Materials and Parts
Bryant, Day & Night and Payne buy the raw materials which are processed in their own

plants, including sheet steel and aluminum sheets, and also buy finished and semi-finished parts,
including castings of various types and necessary fittings and valves. The major items of standard
manufacture normally purchased in finished form include electrical controls, thermostats and
electric motors. Athough the flow of these materials was spasmodic and unreliable in 1946 and
1947, the principal remaining item which is difficult to obtain is steel.

None of the three corporations operates a foundry and therefore all castings are. purchased
from outside sources.

During each of the past three fiscal years, purchases from any one supplier have been less
than 10% of the combined enterprise's aggregate purchases of raw materials and parts.

Description of Products sad Glossary of Terms

The following definitions are given for better understanding of the Company's products and
are not necessarily those of the heating industry:

Gas Fired Boiler: A central unit fired by gas to heat water or generate steam in cast-iron
boiler sections for a heating system using radiators, convectors or radiant heating and distributing
such hot water or steam by means of pipes throughout the building.

Gas Fired Central Furnaces: A central heating unit fired by gas supplying heated air by
gravity or forced circulation to a distribution system using sheet-metal ducts to registers through-
out the building. The combustion chambers for such units are either cast iron or steel.

Gas Find Unit Heaters: A gas-fired unit which supplies forced heated air directly to the
space in which it is placed without the use of ducts for distribution. Such units are usually sus-
pended from the ceiling in the space to be heated.

Water Heaters: The automatic storage type using gas, oil or electricity for heating water.

Gas Fired Conversion Burners: A gas-fired burner for installation in a coal or oil boiler or
furnace to convert such boiler or furnace to automatic gas heat

Gas Find Floor and Well Furnaces: Two types of furnaces usually installed for limited area
heating without the use of a duct system for the distribution of heated air. The floor furnace is
placed below the floor level with a register in the floor through which the heated air enters the
space. The wall furnace is affixed to the wall above the floor level with the heating surface
exposed to the ares to be heated.

Gas Fired Space Heaters: Portable self-contained gas-fired units used to heat a limited area.
The unit is so constructed that it is placed upon the floor and unconnected to the building except
for a gas connection and in some cases a flue outlet.

10
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Sales by Products
The following table lists the materially important lines of products manufactured and sold

by Bryant and Day & Night during1 the calendar year 1940, by Payne during the fiscal year ended
March 31,1941 (included below in the column headed "1940"), and by all three corporations during
the twelve months ended October 31, 1946, 1947 and 1946 (included below in the columns headed
"1946", "1947" and "1948", respectively). The table also shows the respective percentages of the
sales of such lines to the total sales of the combined enterprise in each such period. No figures are
shown for the years 1941 through 1945, inclusive, inasmuch as a substantial portion of the combined
output of the three corporations during that period was devoted to war work.

Lfa« of Product* 1940 I94« 1M7 194»

Gas Fired Boilers . . . . . . . . . . . . . . . . . . . .
Gas Fired Central Furnaces ...........
Gas Fired Unit Heaters . . . . . . . . . . . . . . .
Gas, Electric and Oil Water Heaters ...
Gas Fired Conversion Burners . . . . . . . . .
Gas Fired Floor and Wall Furnaces ...
Gas Fired Space Heaters . . . . . . . . . . . . . .
Miscellaneous Products and Farts ......

Total ..................... 10096 100% 100* 100%
• In 1940 Payne produced a «ob*t»nti»l araoont of heavy heating equipment for military csmpf which

acconnti for the abnormally bifh percentage of central furnace talei in that rear.

War and Reconversion
After the entry of the United States into the Second World War, Bryant, Day & Night and

Payne devoted the major portion of their plants and equipment to the production of material,
parts and equipment needed by the Armed Forces, although they were able to continue the
manufacture of their normal products on a limited basis. By the addition of some new equip-
ment and the extensive use of subcontractors these corporations made a substantial contribution to
the war effort

Bryant's war contracts provided for the production of volute spring suspension assemblies
for medium tanks for the Army and bogie wheel assemblies for LVT landing craft for the Navy.

Day & Night formed a wholly-owned subsidiary. Day and Night Flare Corporation, on Decem-
ber 31, 1943, to carry on the work on certain war contracts. This subsidiary was engaged 100%
in war production until it was liquidated into Day & Night, as of October 31, 1946, at which time
all of its war contracts were completed. Day & Night and its subsidiary produced shells for
chemical mortars for the Chemical Warfare Service, rockets for the Navy and motor mounts
for the Air Corps.

Payne's production was principally for the photography section of the Air Corps, and
generally involved sheet metal work. Payne did not begin production of strictly war-time products
until late in 1942. In 1940 and 1941 Payne produced a substantial amount of heavy heating
equipment for military camps.

With the exception of Payne's manufacture of this heating equipment, all of the war-time
products produced by Bryant, Day & Night and Payne were dissimilar to their peace-time products
and required different types of manufacturing operations. Bryant, Day & Night and Payne have
settled their claims under all war contracts, and reconversion to peace-time operation has
been completed.

At the present time Bryant, Day & Night and Payne have no government contracts in any
substantial amount

Competition and Position in Industry
There are many other manufacturers engaged in essentially the same type of business as

Bryant, Day & Night and Payne and the pre-war experience of the industry indicates that competi-
tion is keea. However, the three Corporations (below referred to as the "combined enterprise")
have been able to achieve a substantial growth and the Company intends to continue efforts in
this direction. As an indication of the relative growth of the combined enterprise and the industry
in respect to major products for representative periods reference is made to the following
tabulation:

11
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SCHEDULE SHOWING COMPETITION AND POSITION IN INDUSTRY*
__ Partial Years

Fiscal Yean Ended IM* 1947 1M*<5etobasrJlst Nor. 1,194$ Nov. 1,19*6 Nov. 1.1947
———————————— to to to

1948 1947»« July 31.19*6 July 31.1947J July 31.1948$
Boilers (gas) —Combined Enterprise 100.0 243.8 100.0 311.6 337.1

—Industry (1) 100.0 214.4 100.0 334.4 237.9
Central Furnaces

(gas) —Combined Enterprise 100.0 145.8 100.0 154.0 1477
—Industry (2) 100.0 137.2 100.0 178.5 137.4

Water Heaters (gas,
oil, electric) —Combined Enterprise 100.0 193.5 100.0 19S.3 252.2

—Industry (3) 100.0 198.4 100.0 226.9 200.4
Unit Heaters

(gas) —Combined Enterprise 100.0 390.5 100.0 242.8 526.0
—Industry (4) 100.0 217.5 100.0 192.8 295.6

Floor & Wall Furnaces
(gas) —Combined Enterprise 100.0 197.6 100.0 194.1 2S7.0

—Industry (4) 100.0 213 J 100.0 248.8 220.0
Conversion Burnersf

(gas) —Combined Enterprise 100.0 40.8 100.0 45.6 28.2
—Industry.(l) 100.0 43.5 100.0 64.9 18.7

Total of Above Productstt
—Combined Enterprise 100.0 176.6 100.0 173.9 219.7
—Combined Industry 100.0 177.5 100.0 209.9 182.0

•Reference is nude to "Line* of Products" tabulation on page 11 hereof for the respective percentages of
«ale» of materially important tinea of product! manufactured and told by the combined enterprise to the
total aales of the combined enterprise in the respective periods covered,

•* Computed on year ended October 31, 1946, aa base,
t Computed on period November 1, IMS, to July 31. 1944, a* base.
tThe gas conversion burner is the product moat adversely affected by the restrictions on the .replacement of

other types of heating with automatic gas heating.
ttThe above products represent approximately 80% of the total heating and water heater sales of the combined

enterprise for the fiscal year ended October 31, 1946.
Sonrcat: (As reported by published bulletins and monthly reports)

(!) Gas Appliance Manufacturers Association
(2) U. S. Dept. of Commerce, Bureau of Gem
(3) Includes gas anderfired, oil anderfircd and electric storage:

S. Dept of Commerce, Bureau of Census—Facts for Industry: Scries MS1C
i gas anderfired, oil anderfircd and electric storage:
nnderfircd and oil underfired from U. S. DepL of Commerce, Bureau of Cenn»—Facts forgas nnderiircd and oil underfired from U. S. DepL of Commerce, Bureau of Cenn»—facts tor

Industry: Series MS1F; electric storage from Fact* for Industry Series M51F through the fiscal
year ended October 31, 1947, National Electrical Manufacturers Association for the fiscal year
ended October 31, 1948

(4) Includes oil and ga* units—from Facts for Industry Scries MS1C
No reliable and complete source of information is available as to the relative competitive

positions of the combined enterprise and of other manufacturers in the same industry. The
Company believes, however, that the combined enterprise constitutes one of the largest producers
in the United States of gas-fired heating equipment and water heaters (gas, electric and oil) and
that it has the most complete line of products in this field.
Market*

The major market for the products of the combined enterprise is in residential housing.
Approximately 90% of the sales of the combined enterprise are for use in domestic dwelling units
and it is believed that, in the last two and one-half years, most of these sales hnvc gone into new
housing units. Various estimates have been made as to the unfulfilled housing requirements
of the United States, all of which appear to indicate a substantial need for further new residential
buildings. However, because of the restrictions on the use of gas in many areas of the country,
the full market for heating equipment in the present building program is not available.

During the period before the last war a large portion of the sales were made for replacement
purposes. As previously described, restrictions on the use of gas have retarded the installation of
gas fuel equipment as a replacement for equipment using other fuels. The apparent effect of these
restrictions is to accumulate a substantial backlog of demand for new and replacement business for
the gas heating industry which should materialize into sales as these restrictions are removed.

The non-residential market of the three corporations is principally in the sales of equipment
for the purpose of heating commercial and industrial buildings.

During each of the past three fiscal years leas than 10% of the total sales of the combined
enterprise has been to any one customer.
Patents

The business of Bryant, Day & Night and Payne is not dependent upon patent protection, but
patents frequently have served to improve competitive position, particularly in the initial stage*
of marketing certain products.
Employee Relations

The aggregate employment of Bryant, Day & Night and Payne, exclusive of officers, a* of
October 31, 1948, was approximately 1300 persons, of whom approximately 1,225 were non-
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supervisory production employees. It is estimated that there will be no material change in these
employment figures during the next six months, except for normal seasonal lay-offs affecting
approximately 300 employees.

The production employees of Bryant in its Cleveland plants are represented by a local union
of U-A.W. - C.I.O. for collective bargaining purposes. The agreement now in effect between
Bryant and the union will remain in force to May 4, 1949 and thereafter from year to year, unless
and until either party shall indicate its desire to terminate, change or amend the contract, by
the delivery to the other of written notice not less than 60 days prior to the expiration date or
at the end of any subsequent yearly period.

The employees of Bryant at its Tyler, Texas plant are represented by a local union of the
U.A.W.-C.I.O., and the initial contract between Bryant and this union will remain in effect until
September 2, 1949 and yearly thereafter, unless and until cither party shall indicate its desire to
terminate, change or amend the contract, by the delivery to the. other of written notice not
less than 60 days prior to the expiration date or at the end of any subsequent yearly period.

The production employees at Payne are represented by two local unions of the Sheet Metal
Workers International Association, A. F. of L. Contracts are now in effect between Payne and
these unions. One contract will remain in effect until March 31, 1949 and yearly thereafter, unless
and until either party shall indicate its desire to terminate, change or amend the contract by the
delivery to the other of written notice not less than 30 days prior to the expiration of any yearly
period subsequent to March 31, 1949. The other contract will remain in effect until April 25, 1949
and yearly thereafter, unless and until either party shall indicate its desire to terminate, change
or amend the contract, by the delivery to the other of written notice not less than 60 days prior
to the expiration date or at the end of any subsequent yearly period.

Copies of the four union contracts hcreinabove referred to under this caption have been filed
as Exhibits to the Registration Statement and reference is made to such Exhibits for full state-
ments of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

On the basis of an estimated total annual payroll of approximately $2,868,000 for Bryant,
Day & Night and Payne, the wage increases negotiated and put into effect in the fiscal year ended
October 31, 1948, pursuant to the aforesaid union contracts, would amount annually to $70,000,
or 2.4% of such estimated annual payroll.

Employees of Day & Night are not represented by any labor'organization.
Generally, relations between Bryant, Day & Night and Payne and their respective employees

have been satisfactory and there have been no strikes or work interruptions for the past three years.
A group insurance plan, providing life insurance, sickness and accident benefits, hospitaliza-

tion and non-occupational death and dismemberment indemnities to employees, is in effect at
Bryant, Payne and Day & Night The plan is available to all employees after a probationary
period and the corporations and their participating employees contribute to the cost thereof. It
is anticipated that the Company will continue the same plan with an insurance company. The
total cost to the three corporations under the plan for the fiscal year ended October 31, 1948 was
approximately $1,950.

Salaried employees of the three corporations earning $3,000 or more per annum have been
eligible to participate in the pension plan of Dresser. The plan was offered to eligible employees
after three years employment It provides for retirement at age 65. The corporations and their
participating employees have contributed to the cost of the plan. The maximum annuity payable
to any officer or employee is $12,000 per annum. The Dresser plan has been approved by the
Treasury Department for tax deduction purposes and is insured by the John Hancock Mutual Life
Insurance Company. With respect to any one employee, the annual current service cost of each
corporation is that actuarially determined amount which, together with the employee's contribu-
tion, will purchase an annual annuity equal to three-tenths of such employee's contribution. It
is anticipated that the Company will continue the same plan with an insurance company and the
benefits already accruing to the participating employees of Bryant, Day & Night and Payne
will be transferred under the plan to be adopted by the Company. The total expense applicable
to the three corporations under the existing plan for the fiscal year ended October 31, 1948
was $51.480. The aggregate amount of unpaid costs of past service benefits under the existing
and the proposed plans is estimated to be $54,000 and is payable in annual installments of approxi-
mately equal amounts during the next six years.

No forecast is made in this Prospectus as to the possible effect on the business and earnings
of the Company of changes in general economic, industrial and international conditions or in
legislation or governmental regulations affecting its business and operations, the Company be-
lieving that these matters cannot accurately be forecast

13
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Attention is called to the following factors which, among others, might in the future affect
the business and earnings of the Company: Availability of and increase or decrease in the use
of natural or manufactured gas for heating purposes; the relative costs of fuels such as gas,
oil and coal; increase or decrease in residential building construction; increase or decrease in
the use of automatic air conditioning equipment; labor disturbances or labor shortages; and
changes in tax rates or in price or production costs.

THE PROMOTION OF THE COMPANY
Reynolds & Co., directly or indirectly, took the initiative or was instrumental in the organiza-

tion of the Company. Accordingly, it may be deemed to be the "promoter" of the Company as
that term is defined in the General Rules and Regulations of the Securities and Exchange
Commission.

Reynolds & Co., as one of the Underwriters, will receive the respective underwriting
discounts or commissions applicable to the Preferred Stock and Common Stock, with respect to
the respective numbers of shares of Preferred Stock and Common Stock to be purchased by it.
(The amounts of such respective discounts or commissions are set forth on the first page of the
Prospectus. The respective numbers of shares of Preferred Stock and Common Stock to be
purchased by Reynolds & Co. are set forth under the caption herein entitled "Underwriting
Arrangements".) In addition, Reynolds & Co., as compensation for services rendered and to be
rendered to the Underwriters, as their Representative, is to receive from each Underwriter
amounts equal to 2Sf and 151, respectively, per share, on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase. Reynolds & Co. will like-
wise receive from the Company a commission of $40,000, payable in equal installments, in 1949
and 1950, for services in negotiating the Term Loan referred to under the caption "Description
of Funded Debt".

MATERIAL ACQUISITIONS OF PROPERTY
The Company has entered into agreements with Bryant, Day & Night and Payne, respec-

tively, for the purchase of all of the assets, property and business of the respective corporations
as of the close of business October 31, 1948, subject to the liabilities and adjustments hereinafter
described. The respective amounts which the Company has agreed to pay to Bryant, Day &
Night and Payne as consideration for such purchases are as follows:

Bryant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,100,000
Day & Night . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2770,000
Payne .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2000,000

Total ........................... $10370,000
Such payments are to be made in the form of demand notes, bearing interest at the rate of

4% per annum, to be made and delivered by the Company to Bryant, Day & Night and Payne
in the foregoing respective amounts.

In addition, the Company has agreed to assume all of the liabilities of each corporation as of the
close of business on October 31, 1948, as shown on the Balance Sheet of said corporation as of said
date or for which reserves have been set up on said Balance Sheet (provided, however; that
liabilities not shown on said Balance Sheet but reserved for shall be assumed only to the extent
of the amount of the reserve set up therefor), subject to adjustments resulting from the operations
of the respective corporations subsequent thereto and prior to the consummation of the respective
purchases and certain exceptions set forth in the agreements of sale.

The physical properties of Bryant, Day & Night and Payne to be acquired by the Company
pursuant to the aforesaid agreements are those herein described under the caption "Property".
The other assets to be acquired, including cash, securities, notes, accounts receivable, machinery,
equipment, inventories and contracts, but excluding patents, trade-marks and trade names, are
reflected in the respective Balance Sheets of the selling corporations contained in this Prospectus
at pages 42 and 43. The patents, trade-marks and trade names to be acquired from each cor-
poration are listed in schedules annexed to the respective agreements. The assets reflected in the
aforesaid Balance Sheets such as cash, accounts receivable and inventories are subject to the
adjustments referred to above.

Each agreement contains provisions whereby each selling corporation represents (a) that
it has, and will, on the closing date, have, good and merchantable title in fee simple to all of
the real estate owned by it, free and clear of all liens and encumbrances, except current taxes
and assessments not yet due and payable and except certain easements and restrictions of record
which have been disclosed to the Company, and (b) that it has, and will, on the closing date,
have, good title to all other property of every class and description owned by it, free and clear
of all liens and encumbrances whatsoever.
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Each agreement also contains representations and warranties, among others, as to the
completeness and accuracy of the information contained in the Balance Sheet of the respective
selling corporation and as to the general affairs and financial condition of such.corporation.

The obligations of the Company under each agreement are subject to the accuracy of the
above-mentioned representations and warranties and to certain further conditions, including (a)
the existence of a firm commitment by underwriters to purchase from the Company an issue of
40,000 shares of its $3.00 Cumulative Preferred Stock with Non-Detachable Common Stock Pur-
chase Warrants and an issue of 1,000,000 shares of its Common Stock at such respective prices
as shall net to it not less than $46.65 per unit of Preferred Stock with attached Warrant and
$8.00 per share of Common Stock, (b) the existence of firm commitment by insurance companies
to make to the Company loans aggregating $4,000,000, (c) the approval by counsel of legalities,
(d) there being no materially adverse change, prior to the closing date, in the financial or physical
condition of the selling corporation from that reflected in the aforesaid Balance Sheet of such
corporation as of October 31, 1948, except loss of or damage to physical properties or the use
thereof fully compensable under insurance then in force, and (e) the selling corporation not having
entered into any material transactions, between October 31, 1948, and the closing date, excepting

• those specified in such agreement and those approved by the Company.
In each agreement, the respective selling corporation has agreed to take all necessary action

to carry out and complete its voluntary dissolution and liquidation as promptly as reasonably
practicable following the closing date and to take such steps as may be necessary to insure the
use by the Company of the corporate name of such selling corporation.

The closing date under each agreement is to be fixed by the Company by written notice
to the respective selling corporation; provided, however, that the closing date shall in no event
be later than February 28, 1949.

Subject to a firm commitment being made by the Underwriters to purchase all of the shares
of Preferred Stock and 1,000,000 of the shares of Common Stock covered hereby, the Company
intends that the closing under each of the aforesaid agreements shall take place after 6:00 P.M.
on the same day as the effective date of the Underwriting Agreement hereinafter referred to under
the caption "Underwriting Agreements".

The amount to be paid by the Company to each of the selling corporations for their respec-
tive properties was arrived at after negotiation between Messrs. H. N. Mallon and R. E. Reimer,
President and Vice-President and Secretary-Treasurer, respectively, of Dresser, the sole stock-
holder of the selling corporations, and Mr. Lyle C. Harvey, President, General Manager and a
Director of the Company and Mr. Norbcrt A. McKcnna, a General Partner of Reynolds & Co. and a
Director of the Company. The determination of such amounts was based upon the past and
present combined earnings, the combined net worth and the combined working capital position
of the selling corporations, the physical properties of the selling corporations, the relative posi-
tion of the combined enterprise in the industry and an engineering survey made by Messrs.
Sanderson & Porter. A copy of such engineering surrey has been filed as an Exhibit to the
Registration Statement

Mr. Harvey was a Vice-President and Director of Dresser until July 21, 1948. Mr. Harvey
is and was, at the time of such negotiations, President and General Manager and a Director of
Bryant, Chairman of the Board of Directors and a Director of Payne, and Vice-Chairman of the
Board of Directors and a Director of Day & Night

Copies of each of the three agreements hereinabove referred to under this caption have been
filed as Exhibits to the Registration Statement and reference is made to such. Exhibits for full
statements of the terms and provisions of such agreements. The foregoing information as to such
terms and provisions is qualified in its entirety by such reference.

Bryant, Day & Night and Payne have executed an Agreement dated January 11, 1949,
with the Company and with Reynolds & Co., individually and as Representative of the several
Underwriters named in the Underwriting Agreement referred to under the caption herein entitled
"Underwriting Arrangements", wherein, in order to induce the Company and the Underwriters
to execute said Underwriting Agreement, Bryant, Day & Night and Payne jointly and severally
represent and warrant that the statements with respect to them and each of them contained in
the Registration Statement and Prospectus are true and correct and that there have been omitted
from the Registration Statement and Prospectus no facts which would cause any of the state-
ments therein with respect to Bryant, Day & Night and Payne or any of them to be materially
inaccurate or misleading.

The Company has been advised by its counsel, Messrs. McAfee, Groasman, Taplin, Hanning,
Newcomer and Hazlett that the contingent liabilities of Bryant, Day & Night and Payne, under
the aforesaid Agreement, in the event of the distribution of the proceeds of the sale of their
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respective properties to their sole stockholder, Dresser, and their respective dissolutions as con-
templated, will be imposed, by operation of law, upon Dresser, to the extent of the amount of
such distribution received by it, and that such contingent liabilities will not be so imposed upon
the Company.

A copy of the aforesaid agreement and opinion have been filed as Exhibits to the Registration
Statement and reference is made to such Exhibits for a full statement of the terms and provisions
of such agreement and opinion. The foregoing information as to such terms and provisions and
opinion is qualified in its entirety by such reference.

STATEMENT OF NET BOOK VALUE OF COMMON STOCK
Giving effect to (a) the amendment to the Certificate of Incorporation of the Company,

effective January 10, 1949, (b) the sale of 40,000 shares of $3.00 Cumulative Preferred Stock, par
value $50.00 per chare, with Non-Detachable Common Stock Purchase Warrants and 1,000,000
shares of Common Stock, par value $1.00 per share, (c) the borrowing of $4,000,000, and (d) the
acquisition of all of the assets, subject to all of the liabilities, of Bryant, Day & Night and Payne
for an aggregate purchase price of $10370,000, the aggregate net book value, on the basis of the
pro forma balance sheet of the Company at October 31, 1948, of 1,000,000 shares of Common
Stock would have been $7,419,940, or $7.42 per share.

No representation is made that the book values of assets indicate presently realizable or fair
market values or that the net book value per share stated above would be realizable in the event
of liquidation.

PROPERTY
The properties of Bryant, Day & Night and Payne consist of land and land improvement*,

building*, machinery and other equipment acquired by the present owners or their predecessors,
from time to time, through construction and through purchase of new and used properties and
equipment Expenditures to maintain the plants and equipment have been made continuously by
the three corporations and the plants and equipment are regarded by the Company to be in good
to excellent operating condition and entirely suitable for the purposes for which they are to be
used by the Company.

The following is a schedule of fixed asset additions and retirements since 1942:

$85,906
61.6Z7
40715

139,933
575,458
335,692
274,183

$65,803
80485
80739

147,161(1)
116,327
102,173
408,588

$20341
24572
31,992
33,275(2)

218.832
56.468
35,905

$2,253
17.870
21,920
52,899

1,267
2,650
3,103

$2,939
27,915
50,946
16,734(1)
39.021
8,097

15345

$ 4,191
12,269
9,391
7.906(2)

60,994
4,332
1779

Y«at Strut DajrANifht Pirn* Strut Dar* Night P*TM
1942 . . . . . .
1943 . . . . . .
1944 . . . . . .
1945 . . . . . .
1946 . . . . . .
1947 . . . . . .
1948 . . . . . .

(1) Ten month* ended October 31. 1945.
(2) Nine month! ended October 31, 1945.

All of the plants to be acquired have railway side track connections. Insurance covering all
reasonable risk* is carried on all plants and equipment in amount* generally considered by the
present owner* to be adequate and the Company intends to continue such coverage in sub-
stantially the same amounts.
Bryvit Htataf Compvny

This corporation owns in fee approximately 9.8 acre* of land in Cleveland, Ohio, upon which
it* principal plant i* located. The buildings are of brick, steel and concrete construction and have
a floor space of approximately 114,000 square feet The main office and manufacturing plant were
constructed in 1925. An addition to house research and engineering facilities was completed
in 1945.

The plant equipment consist*, generally, of a complete Kne of sheet metal, welding, painting
and assembly equipment and machine tool* for working medium and small size gray iron castings.
The equipment has an average age of approximately twelve years and is in excellent condition.

Bryant has a renewable lease from year-to-year until February 28, 1952, on a plant of brick,
wood and concrete construction, having a floor area of approximately 66,000 square feet, located
at London Road, Cleveland, Ohio. This building i* approximately thirty years old and i* nsed
chiefly for assembly purpose* and has equipment consisting of jigs, fixture* and email tool*, as
well as a small number of sheet metal forming machine* and welding machine*.

In addition to the above mentioned manufacturing facilities, Bryant utilizes the facilities of
two sub-contractors for complete fabrication of certain of it* product* and partial fabrication

16



urmooucf o AT TI« MOT

of other products. These two companies are located in central Ohio, and each has complete sheet
metal fabricating equipment to manufacture Bryant products.

Bryant has a. lease, expiring in November, 1961, with three options to renew of five years
each, from Tyler Industrial Foundation, Inc. on a plant of brick an'd steel construction, having
a floor area of approximately 117,000 square feet, located at Tyler, Texas. This plant was com-
pleted in 1946. According to the terms of the lease agreements, Bryant has the option to purchase
the leased premises under certain conditions.
Day ft Night Manufacturing Company

This corporation owns in fee approximately 15 acres of land at Monrovia, California upon
which its plant is located. The buildings are principally of concrete and steel construction and
have a floor area of approximately 125,000 square feet

. This plant is equipped with a complete line of sheet metal, welding, painting and assembly
equipment, and other machines necessary for metal fabrication.

The Day & Night plant is a modern facility for the manufacture of water heaters, wall
furnaces and space heaters. The equipment has an average age of less than 5 years and is in
excellent condition. Day & Night has recently completed a two story, reinforced concrete addi-
tion to its main plant building at Monrovia, California, which provides 22,400 square feet of
additional floor space.
Payne Furnace Company

This corporation own* in fee approximately 4.6 acre* of land at Beverly Hills, California
upon which its main plant and general offices are located. The buildings are of brick and concrete
construction and have a floor area of approximately 163,000 square feet.

Payne's plant equipment consists of power shears, brakes, presses, welding machines and other
machinery used in metal fabrication. Approximately 70% of the machinery has been acquired
within the last 10 years. This plant equipment generally is in excellent condition.

In 1947, a plant addition, representing an expenditure of $165,000, was completed, which
permits complete production from raw materials to railroad loading under one roof.

CONTROL AND MANAGEMENT
The names and mailing addresses of the executive officers and directors of the Company are:
Lyle C. Harvey 2639 Belvoir Blvd., President, General Manager

University Heights, and Director
Cleveland 18, Ohio

W. J. Bailey, Jr. 210 W. Orange Grove, Vice President and
Arcadia, Calif. Director

EIRoy L. Payne 1188 Coldwater Canyon, Vice President and
Beverly Hills, Calif. Director

Norbert A. McKenna 830 Park Avenue, Director
New York, New York

Francis H. Beam 2985 Morley Road, Director
Shaker Heights.

Cleveland, Ohio
Philip W. Scott 3638 Lynnfield Rd., Secretary and

Cleveland 22, Ohio Treasurer
The Company intends to retain, so far as possible, the executive officers and employees of

Bryant, Day & Night and Payne.
It is the intention of the Company to operate as three divisions, to be known as its Bryant

Heater Division, Day & Night Division and Payne Furnace Division.
The Company has secured the services of Lyle C. Harvey, President and General Manager

of Bryant, to act as its General Manager. It has entered into an Employment Agreement with Mr.
Harvey, the more important provisions of which are as follows:

Mr. Harvey ha* agreed to serve as General Manager until December 31, 1953 and to devote
his entire time to the business of the Company. The Company has agreed to pay Mr. Harvey
for his services at the rate of $48,000.00 annually. In addition, Mr. Harvey will participate in
the Incentive Compensation Fund of the Company, which is outlined on page 21 of this Prospectus,
to the extent of 12% of such Incentive Compensation Fund for each fiscal year during which he
serves as General Manager. The Company may cancel the Employment Agreement with Mr.
Harvey in the event that he is incapacitated and unable to perform his duties for a period of more
than twelve consecutive months.

A copy of the aforesaid Employment Agreement has been filed as an Exhibit to the Regis-
tration Statement and reference is made to such Exhibit for a full statement of the terms and
provisions of such Agreement. The foregoing information as to such terms and provisions is
qualified in its entirety by such reference.
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The qualifications and business experience of the officers and the directors of the Company
are a* follows:

Lyle C. Harvey is 49 years of age. He has been associated with Bryant Heater Company
since 1926 and has been President and General Manager for the past ten years. He has been
active in the gas heating industry for more than twenty years. He has been a Director and Member
of the Executive Committee of the American Gas Association and a Director and President of
the Gas Appliance Manufacturers Association.

W. J. Bailey, Jr. is 34 years of age. He is President and General Manager of Day & Night.
He has been employed by Day & Night for the past fourteen years. He held several positions
with that corporation in the fields of advertising, purchasing and sales before being elected Presi-
dent and General Manager in March 1944. •

EIRoy L. Payne is S3 years of age. He has been actively associated with the gas heating
industry for over thirty years. He is now President and since 1915 has been General Manager of
Payne and its predecessor companies. He has been President of the Pacific Coast Gas Association
and is a member of several important American Gas Association Committees.

Norbert A. UcKenna is a General Partner of Reynolds & Co.
Francis H. Beam is a Vice President of the National City Bank of Cleveland, Cleveland, Ohio.
Philip W. Scott is 37 years of age. He has been associated with Bryant since 193S and has

been Secretary-Treasurer since 1944. He is a member of the Ohio Bar. He is a Director and
Vice President of the Controllers Institute of America, and a member of the Industry Advisory
Committee of the U. S. Department of Commerce for the Warm Air Heating Equipment Industry.

It is the intention of the management of the Company, after the completion of this financing,
to increase the Board of Directors of the Company to nine in number, and to recommend the
election of the following as additional directors:

Mr. M. J. Fortier, who is Vice President and General Manager of the Sherwin Williams
Company, Cleveland, Ohio;

Mr. Herbert W. Griadal, who is a General Partner of Reynolds & Co.;
Mr. H. N. Mallon, who is President of Dresser Industries, Inc, Cleveland, Ohio; and
Mr. William A. McAftt, who is a Partner of Messrs. McAfee, Grossman, Taplin, Manning,

Newcomer & Hazlett, Cleveland, Ohio.
Messrs. Fortier, Mallon, McAfee and Grindal have each informed the Company that they

will serve as Directors, if and when elected as such.

The total remuneration paid by Bryant, Payne and Day & Night to their officers and
directors during their last fiscal year ended October 31, 1948 was as follows:

Totals
Combined

Bryant Day ft Night Payne Enterprise

1. Directors' Fees . . . . . . . None(a) None None(b) None
2. Officers' Salaries . . . . . $ 79,750.00 $ 58,666.64 $ 53,000.00 $191,416.64
3. Bonuses and Shares in

Profits Paid to Direc-
tors and Officers ... 83,070.00 51394.00 26,623.00 161487.00

4. Other Remuneration
Paid to Directors and
Officers—Note (c) .. 6733.08 2,834.26 4,384.14 13,951.48

5. Total Remuneration .. 1169.553.08 $113,394.90 $ 84.007.14 $366,955.12

. (a) The law firm of IfcAfee, Grouman, Taplin, Harming, Newcomer and Hulett, conawl lor Bryant, of
which one director, William A. HcAtee, it a member, received ior legal serricej rendered to Bryant
lor the fiscal year ended October 31, 1948, the ion of $250.00.

(b) Mr. Arthur L. Erb, legal counsel for Payne, and also a director of that company, received for legal lerrica
rendered to Payne for the final year ended October 31, 1948, the mm of $1.200.00.

(c) The amounts shown consist principally of contributions by the Selling Corporations pursuant to the
Pension Plan of Dresser described at page 12 hereof, in effect during the fiscal year ended October
31, 1948.

The three corporations also contributed proportionate amounts, on behalf of their officers and
directors, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine the exact amount of such contributions, but in
the aggregate the amount contributed did not exceed $300.00.

The total Officers' Salaries and Directors' Fees proposed to be paid by the Company, on
an annual basis, during the first twelve months after it commences operations is estimated as
follows:

Directors' Fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,000.00
Officers' Salaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $150,000.00

18



Tmouuctn *

Directors' feu are not payable to directors who are currently receiving salaries or other
forms o( compensation from the Company, including counsel fees.

It is impractical to estimate the amount of bonuses and other remuneration to be paid by the
Company to its officers and directors during its first twelve months of operations. The amount of
incentive compensation for the year ended October 31, 1948 that would have been available for
distribution under the Incentive Compensation Plan recently adopted by the Company amounts
to $248,100 as compared to the aggregate amount of $239,400 available for distribution ($224,932
actually paid) under the plans in effect at October 31, 1948. Under his employment contract with
the Company, Mr. Lyle C. Harvey, President and General Manager of the Company, would have
received 12% of the fund, or $29772. Participation of other officers in the fund would have been
determined, under the Plan, by the Board of Directors of the Company and, therefore, cannot be
estimated. The Incentive Compensation Plan, the Group Life Insurance Plan, and the Pension
Plan adopted by the Company are reviewed elsewhere herein and reference should be made to
these reviews relative to determining the methods by which the amount of bonuses or other
remuneration will be ascertained.

The following table sets forth the aggregate remuneration paid by Bryant, Day & Night
and Payne during the fiscal year ended October 31, 1948, to the individuals who received in excess
of $20,000, and who will serve as officers and directors of the Company:

Capacity fat Af(rac*te Remuneration Contributions
Which Remuneration R*c*»*d Under

Rcetfcrad Satsiy Bonus Pension Plan
Lyle C. Harvey Pres., Bryant $24,000.00 $35,100.00 $3.015.54
EIRoy L. Payne Pres., Payne 25,000.00 11,795.00 2.308.41
William J. Bailey, Jr. Pres., Day & Night 15.000.00 26,415.50 1.680.65
Philip W. Scott Secy. & Treas.. Bryant 10,800.00 14,040.00 1,097.24

The three corporations also contributed proportionate amounts, on behalf of the above in-
dividuals, in connection with a Group Life Insurance Program in effect during the year ended
October 31, 1948. It is impossible to determine by individuals, or by groups, the exact amount
of such contributions, but in the aggregate the amount contributed did not exceed $200.00.

Employ***' Stock Purchase Plan
The Board of Directors of the Company has approved a Stock Purchase Plan under which not

exceeding 25,000 shares of Common Stock of the Company may be offered and sold from time
to time to such officers, directors or employees (which • officers or employees may also be
directors) and at such price or prices, as the Board of Directors shall determine.

The Plan provides that the offering thereunder shall be made on or about January 31, 1949,
and that the price per share upon such offering under the Plan shall be the same as the price
per share at which the Company shall sell to the Underwriters the 1.000,000 shares of Common
Stock covered by this Prospectus.

The Board of Directors have allocated the offering of 25,000 shares in the manner set forth
below:

Ham* Position Number ot Sham

L. C Harvey President, General Manager and Director 5,000
W. J. Bailey, Jr. Vice President and Director 2,000
E. L. Payne Vice President and Director 2.000
P. W. Scott Secretary-Treasurer 2,000
W. G. Cartter
J. N. Crawford
C. F. Gushing
G. N. Gray
I. A. Hughes
R. J. Seltzer
W. R. Teller
F. E. Wood
D. Young
P. D. Bertholf
T. H. Keber .
M. H. Laundon, Jr.
B. H. McGill
K. R. Ryan
J. H. Swallow
R. D. Terhune
J. H. Willson
W. H. Wise
W. C Wolff

————— 25,000
• Each of these persons *s • department had or other key employee of the Company, hiving specific duties

and responsibilities. Inasmuch u the Company ha* not » yet commenced operations, no precise titles
hare as yet been assigned to the positions held by these persons.
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The extent to which the above named offerees will accept the offers cannot be determined at
this time. Under the terms of the plan the Board of Directors may withdraw in whole or in
part the offer made to any offeree. Withdrawn shares may be reallocated to others originally
selected for inclusion or to new offerees selected by the Hoard of Directors. Withdrawn shares
may be included in any subsequent offering or offerings.

The plan provides for the entering into of a purchase contract. The offers to all offerees
who have not entered into the purchase contract before the close of business on the "expiration
date", as defined in the plan, automatically then expire.

Each purchase contract entered into under the Plan, whether upon the initial or a subsequent
offering, is to contain provisions to the following effect:

(a) That the total price payable thereunder shall be paid in ten equal installments of
which the first shall be paid at the time of entering into the purchase contract and the
remaining nine successively annually on March 25th thereafter; that the officer, director or
employee shall have the right to prepay, at any time or times, any one or more installments
in the order in which they become due, no such prepayment to accelerate the due date 'of
any remaining installment; and that, as each installment is paid or prepaid, the number of
shares which such installment shall suffice to pay for in full shall be issued to the officer,
director or employee,

(b) That, in the event of the death prior to full performance of the purchase contract,
of the officer, director or employee, the personal representative(*) of the officer, director
or employee shall have the right to terminate the purchase contract, to the extent unper-
formed at the date of death of the officer, director or employee, or to pay the entire amount
representing such unperformed portion by a single payment to be made within six months
of the date of such death.

(c) That, in the event that the officer, director or employee, voluntarily or involuntarily,
for any reason whatsoever, ceases to be such officer, director or employee of the Company,
prior to the full performance of the contract, the unperformed portion of the contract shall be
cancelled forthwith.

(d) That, if the officer, director or employee fails to pay any installment on or prior
to its due date and such failure shall continue for ninety days after such due date, the
Company may, at its option, by action of its Board of Directors, while such failure shall
be continuing, by notice in writing to the officer, director or employee, either (i) declare
all remaining installments immediately due and payable, whereupon they shall so become;
(ii) extend the time of payment of the defaulted installment; or (iii) cancel the purchase
contract to the extent then unperformed.

(e) That, if the Company shall fail to issue to the officer, director or employee any
stock which, by the terms of the purchase contract, is then issuable to him and such failure
shall continue for ninety days, the officer, director or employee may, at his option, while
such failure shall be continuing, by notice in writing to the Company, either (i) cancel the
purchase contract to the extent then unperformed or (ii) rescind the purchase contract
in its entirety, in which event upon tender to the Company of such number of shares, duly
endorsed and in proper form for transfer, as shall amount in the aggregate to those previously
purchased and paid for under the purchase contract, he shall be entitled to receive from the
Company, and the Company shall pay, an amount equal to the amount or aggregate of
the several amounts paid by him for shares purchased under the 'purchase contract, with
adjustment however on the basis of allowance to the officer, director or employee of interest
at the rate of six per cent per annum and allowance to the Company for dividends paid,
such allowance in each instance to be for the period or periods between the time or times
of the purchase or purchases of the stock by the officer, director or employee and the time
of its tender to the Company as provided above; provided, however, that the officer, director
or employee shall not be entitled to elect to proceed under the foregoing provisions of this
clause (ii) of this paragraph (e), and the Company shall be under no duty to make payment as
provided thereby, if, at the time, the Company has insufficient surplus to permit of the
making of the payment wholly therefrom, or if the making thereof would violate any then
applicable provision of the law, or any provision of the Certificate of Incorporation of the
Company as then in effect, or any provision of any indenture or agreement to which the
Company may then be a party whether now or hereafter entered into.

(f) The provisions referred to in paragraphs (d) and (e) above shall be without prejudice
to the right of the Company or of the. officer, director or employee to exercise any other
or further right or remedy available at law or in equity.

(g) An officer, director or employee shall not have the right to sell, assign or transfer
any of his right, title and interest in and to the unperformed portion of his contract
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A copy of the Stock Purchase Plan and of the form of purchase contract to l>c used in con-
nection with the initial offering are filed as Exhibits to the Registration Statement. Reference
thereto is hereby made and this summary is qualified in its entirety by -such reference.

Incentive Compensation Plan
The Board of Directors of the Company has adopted an Incentive Compensation Plan, under

the terms of which the Company is required to accrue as of the close of each fiscal year and to pay,
within 90 days thereafter, an Incentive Compensation Fund equal to ten percent of its net profits,
after deducting all state and federal income taxes thereon, for the immediately preceding fiscal year.
The computation of net profits is to be made without any deduction for the Incentive Compensation
Fund, but the Incentive Compensation Fund is to be deducted in computing income taxes. The
computation of the Incentive Compensation Fund is to be made each year, based upon the annual
audit of the Company's independent auditors. The individuals who will receive distribu-
tions from the Incentive Compensation Fund, and the amount to be received by each, will be
determined by the Board of Directors of the Company, based upon the recommendations of the
President and General Manager, except that, under the terms of the. Employment Agreement
dated August 10, 1948, between the Company and Mr. Lylc C. Harvey, President and General
Manager of the Company, Mr. Harvey is to receive 12% of the Incentive Compensation Fund
within 90 days after the end of each fiscal year. Except as to Mr. Harvey, under the plan, the
power is reserved to the Board of Directors of the Company to determine in any fiscal year that
less than the prescribed amount of the fund shall be distributed, in which event the undistributed
balance of the fund is returned to income but such amount is added to the fund for the succeeding
year.

A copy of the Incentive Compensation Plan has been filed as an Exhibit to the Registration
Statement. Reference thereto is hereby made and this summary is qualified in its entirety by
such reference.

Subdivision 8 of Article "NINTH" of the Amended Certificate of Incorporation of the Com-
pany provides as follows :

"8. Any person made a party to any action, suit or proceeding by reason of the fact that
he, his testator or intestate, is or was a director, officer, or employee of the Corporation or of
any corporation which he served as such at the request of the Corporation, shall be indemnified
by the Corporation against any and all reasonable expenses, including attorneys' fees, actually
and necessarily incurred by him in connection with the defense of any such action, suit or
proceeding, or in connection with any appeal therein, except in relation to matters as to
which it shall be adjudged in such action, suit or proceeding that such officer, director or
employee is liable for negligence or misconduct in the performance of his duties. Such right
of indemnification shall not be deemed exclusive of any other rights to which such director,
officer or employee may be entitled apart from this provision. Any and all amounts payable
by way of indemnity hereunder shall be determined and paid in such manner as may be
provided in the By-Laws of the Corporation or by resolution of the Board of Directors or of
the stockholders in a specific case."

In so far as the foregoing provision of the Certificate of Incorporation of the Company may
permit indemnification for liabilities arising out of the Seeurities Act of 1933, as amended, the
Company has been advised that the Securities and Exchange Commission is of the opinion that
such a provision is against public policy as expressed in the Act and therefore unenforceable. In
the event that a claim for such indemnification is asserted by an officer or a director under the
foregoing provision, the Company, unless the question has already been determined by controlling
precedent, will submit to a court of competent jurisdiction the question whether such indemnifica-
tion is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue. A copy of the Amended Certificate of Incorporation of the Company has been filed
as an Exhibit to the Registration Statement.

DESCRIPTION OP FUNDED DEBT
The Company has entered into Loan Agreements dated January 6, 1949, respectively, with

Massachusetts Mutual Life Insurance Company of Springfield, Mass., The Penn Mutual Life
Insurance Company, of Philadelphia, Pa., and State Mutual Life Assurance Company of Worcester,
Mass., respectively, providing for loans to the Company in the aggregate sum of $4,000X100.00.

The foregoing loans are evidenced by Notes maturing on February 1, 1964 and bearing interest
at the rate of 4% per annum from the date thereof until the maturity date, payable semi-annually
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on the first days of February and August of each year, subsequent to the issuance of the Notes,
and, after the maturity date, at the rate of 6% per annum until the principal amount ha> been
paid in full.

On February 1 in each of the years 1950 to 1963 inclusive, so long as any principal of the
Notes shall remain unpaid, the Company will pay, without premium, on the account of said
principal, the sum of $200,000.00 or, in the case of the final payment, the amount of the unpaid
principal balance, if it shall be less than $200,000.00, together with interest on the amount of the
principal so paid to the date of payment On April IS, 1951 and on April 15 of each year there-
after until (a) April 15, 1963, (b) the payment of an aggregate of $2.000,000.00, or (c) the prepay-
ment in full of the principal of the Notes, whichever is the earlier, the Company will pay, without
premium, on the amount of the principal of the Notes a sum equal to whichever is the lesser of
the unpaid principal balance of the Notes, or 10% of the net income (if any) after taxes of the
Company for the preceding fiscal year.

On any date on which payment by the Company shall be required, the Company, nn written
notice, may prepay, without premium, on account of the principal of the Notes, a further amount
equal to the amount so required to be paid on the particular date. On February 1, 1964 the
Company will pay, without premium, the entire unpaid principal balance of the Notes, if any.

The Company may likewise, at any time, prepay the Notes in full, or from time to time, in
part, in multiples of $1,000.00, upon thirty days prior written notice, and, upon the payment of
stipulated premiums, decreasing in rate from 3}4% to J4%, over the term of the Notes.

The Notes are not secured by the deposit of collateral.
In the Loan Agreements, the Company covenants, among other things, that:

(a) The Company will maintain the excess of its current assets over its current liabilities
at an amount at least equal to whichever is greater of (i) $4,000,000, or (ii) 150% of the aggre-
gate amount of its outstanding indebtedness due more than 12 months thereafter or extendable
or renewable, at the option of the obligor, to a date more than 12 months thereafter. (For
the determination of net current assets for the purpose of this clause, only wholly owned
subsidiaries are considered.)

(b) The Company will promptly pay and discharge all lawful taxes, assessments anil
governmental charges or levies imposed upon-it or its income or profits, or any of its property,
real, personal or mixed.

(c) The Company will keep its corporate existence, rights and franchises in full force and
effect and the Company will not, and will not permit any subsidiary to, without the written
consent of the holder or holders of 75% in aggregate principal amount of the Notes then unpaid,
sell, lease, transfer or otherwise dispose of all or substantially all of its properties or assets to,
or consolidate or merge into, any other company, corporation, partnership or individual, with
certain stipulated exceptions.

(d) The Company will keep its properties in good repair, order and working condition
and, from time to time, will make any needful and proper repairs, renewals, replacements,
extensions, additions, betterments and improvements.

(e) The Company will keep all its properties and inventories which arc of an insurablc
character insured against loss or damage by fire and other risks.

(f) The Company will not incur other indebtedness, with certain stipulated exceptions.
(g) The Company will not permit any mortgage, pledge, encumbrance, lien or charge

of any kind upon any of its property or assets, with certain stipulated exceptions.
(h) The Company will not make any loans or advances except to a subsidiary and will

not permit any subsidiary to make any loans or advances except to any other subsidiary or to
the Company, with certain stipulated exceptions.

(i) The Company will not pay any dividends upon, make any distribution to. or pur-
chase or otherwise acquire for a valuable consideration, any shares of its capita! stock,
if (i) any amount of principal or interest be due and payable, at the time, in respect of the
principal of or interest on the Notes or (ii) the aggregate amount of dividends, including
the proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall
exceed the sum of (a) the aggregate net income of the Company earned subsequent to
October 31, 1948, (b) the aggregate net consideration received by the Company from the
sale of capital stock subsequent to October 31, 1948 (other than the original issue of 1,000,000
shares of Common Stock and 40,000 shares of Preferred Stock with Warrants attached),
and (c) the amount of $620,000.
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The Loan Agreements provide that, upon the written request of the respective lenders, the
Company will execute and deliver a trust indenture providing for the issue thereunder of 47c
debentures of the Company bearing interest at the rate and entitled to all substantive benefits
of the Notes then outstanding, the debentures to be limited to the principal amount of the Notes
outstanding on the actual date of the execution of the indenture. After the execution and delivery
of such indenture, upon surrender of a Note by the holder thereof, the Company will deliver,
without charge, in exchange therefor, a debenture or debentures in the aggregate principal amount
equal to the unpaid principal amount of the Note so surrendered, having the same maturity date or
dates as the Note so surrendered or of the same or a different authorized denomination or
denominations and either in registered form without coupons or in coupon form, as such holder
may elect, and bearing interest from the date to which interest shall have been paid on the Note
so surrendered.

In case any event of default as defined in the Loan Agreements shall occur, the holder or
holders of 10% of the Notes then unpaid may declare the unpaid balance of the Notes to be
forthwith due and payable, in the manner and with the effect provided in the Loan Agreement.

The obligations of the lender under each Loan Agreement are subject, among other things,
to the accuracy of and compliance with the representations and warranties of the Company
contained therein, the approval of legal proceedings by counsel, the acquisition by the Company
of the assets of Bryant, Day & Night and Payne, upon the terms and conditions set forth in
this Prospectus and the sale by the Company of, and the receipt of payment for, 40,000 shares of
its $3.00 Cumulative Preferred Stock with Warrants attached and 1,000,000 shares of its Common
Stock, upon the terms and conditions set forth in this Prospectus.

The time for the consummation of the loan, under each Loan Agreement, is to be such time
prior to March 1, 1949, and at or after the aforesaid acquisition of assets, and the aforesaid sale
of Preferred Stock and Common Stock, as the Company shall fix by prior written notice to
the lender.

The foregoing statements are summaries of certain provisions of the Loan Agreements and
do not purport to be complete. Reference is made to the copies of the Loan Agreements filed as
Exhibits to the Registration Statement for the full provisions thereof. The foregoing statements
are qualified in their entirety by such reference.

DESCRIPTION OP CAPITAL SHARES
The Amended Certificate of Incorporation of the Company authorizes the Company to issue

40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00 per share (hereinafter
called the "Preferred Stock") and 2,000,000 shares of Common Stock of the par value of $1.00 per
share (hereinafter called the "Common Stock"). The following summary of the terms of the
Preferred Stock and the Common Stock does not relate or give effect to provisions of statutory
or common law and does not purport to be complete. It is subject in all respects to the pro-
visions of the Amended Certificate of Incorporation, a copy of which has been filed as an Exhibit
to the Registration Statement. Reference is. hereby made to such Exhibit which is incorporated
herein by reference and the information herein is qualified in its entirety by such reference.

PREFERRED STOCK
Dividends

Holders of Preferred Stock shall be entitled to receive, when and as declared by the Board
of Directors out of any funds of the Company at the time legally available for the payment of
dividends, dividends at the rate of $3.00 per annum, payable quarterly on March 20, June 20, Sep-
tember 20 and December 20, in each year (hereinafter referred to as "quarterly dividend dates"),
before any dividend shall be declared or paid upon or set apart for any other stock of the Company
ranking junior to the Preferred Stock; and such dividends on the Preferred Stock ahall be cumu-
lative from and after the date of issue.

So long as any Preferred Stock shall remain outstanding, no dividends (other than dividends
payable in stock the rights of the holders of which shall be subject or subordinate to the rights
of the holders of the Preferred Stock both in respect of the receipt of dividends and amounts
distributable upon liquidation, dissolution or winding-up) shall be paid upon, nor shall any dis-
tribution be made to, any class of stock ranking junior to the Preferred Stock, nor shall any
shares of any such junior class be purchased or otherwise acquired for valuable consideration by
the Company or any subsidiary, nor shall any shares of any such class be redeemed by the Com-
pany, nor ahall any moneys be paid or made available for any such purchase, acquisition or
redemption of any shares of any such class of stock under any of the following circumstances:
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(i) If dividends in full on all outstanding shares of Preferred Stock for all past quarterly
dividend periods and for the then current quarterly dividend period shall not have been paid
or declared and set aside for payment; or

(ii) If the Company shall have failed to set apart for, or apply to, the redemption or
purchase of Preferred Stock all amounts, if any, then or theretofore required to be set apart
or applied under any retirement or sinking fund provisions with respect to the Preferred
Stock; or

(Hi) If the aggregate amount of payments for all dividends, distributions, purchases,
acquisitions and redemptions as to any class of stock ranking junior to the Preferred block
(including the payment to be then made, but excluding dividends payable in stock the rights
of the holders of which shall be subject or subordinate to the rights of the holders of the
Preferred Stock both in respect of the receipt of dividends and amounts distributable upon
liquidation, dissolution or winding-up) made subsequent to February 1, 1949 shall exceed the
sum of (a) Consolidated Net Income from and after February 1, 1949, alter deduction there-
from of all dividends and all retirement or sinking .fund requirements after February 1, 1949
on the Preferred Stock and on any class of stock ranking prior to or on a parity with Pre-
ferred Stock, (b) $500,000, and (c) the aggregate net consideration received by the Company
from the issue or sale, subsequent to February 15, 1949, of shares of any class of such junior
stock; or

(iv) If, as of June 30 or December 31, a* the case may be, next preceding the date of
payment for such dividend, distribution, purchase, acquisition or redemption, and after {riving
effect thereto and to all other such payments, distributions, purchases, acquisitions and redemp-
tions paid since such next preceding June 30 or December 31, the sum of (a) the par or
stated value of all the then outstanding shares of stock of the Company the rights of the
holders of which shall be subject or subordinate to the rights of the holders of Preferred
Stock both in respect of the receipt of dividends'and amounts distributable upon liquidation,
dissolution or winding-up and (b) the Consolidated Surplus, shall be less than 125% of the
sum of (c) Consolidated Funded Debt and (d) the involuntary liquidation value of ad then
outstanding shares of Preferred Stock and'of any class of stock ranking prior to or on a
parity with the Preferred Stock.

If, at any time, the Company shall have 'failed to pay dividends in full on the Preferred
Stock, thereafter and until dividends in full, including all accrued and unpaid dividends on the
Preferred Stock outstanding, shall have been paid or declared and set apart for payment, neither
the Company nor any subsidiary shall purchase any Preferred Stock except in accordance with
a purchase offer made in writing or by publication (as determined by the Board of Directors)
to all holders of Preferred Stock, upon such terms as the Board of Directors, in their sole dis-
cretion, shall determine (which determination shall be final and conclusive).

Limitations in any Indentures or other Agreements on the
Payment of Dividends
Under the Term Loan Agreements described under the caption herein entitled "Description

of Funded Debt", the Company has agreed not to pay any dividends upon, make any distribution
to, or purchase or otherwise acquire for a valuable consideration, any shares of its capital stock,
if (a) any amount of principal or interest be -due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 1948, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31, 1948,
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (Hi) the sum of $620,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4,000,000, or (ii) 150% of the aggregate amount of its outstanding indebtedness
due more than 12 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Liquidation Right*
In the event of any liquidation, dissolution or winding-up of the Company, before any pay-

ment or distribution of the assets of the Company (whether capital or surplus) shall be made to
or set apart for any other class or classes of stock ranking junior to the Preferred Stock, the Pre-
ferred Stock shall be entitled to payment at the rate of $50 a share, pins an amount equivalent
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to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of
final distribution to the holders of the Preferred Stock, and, in addition thereto, if such liquidation,
dissolution or winding-up be voluntary, an amount equivalent to the premium per share of
Preferred Stock that would then be payable, if the Preferred Stock were then redeemed for
purposes other than the annual sinking fund referred to under the subheading "Sinking Fund".

Redemption
The shares of Preferred Stock are redeemable; and the premium payable upon their redemp-

tion (other than shares being redeemed for purposes of the annual sinking fund referred to
under the subheading "Sinking Fund") over and above the par value thereof and any dividends
accrued thereon will be $3.00 per share, if redeemed on or before January 15. 1953; $2.25 per
share, if redeemed thereafter and on or before January 15, 1958; and $1.25 per share, if redeemed
thereafter.

Preferred Stock which has been redeemed will be retired and may not be reissued.
Notice of any redemption is required to be given by mail and publication at least 30 days

in advance of the date designated for redemption. In the case of a partial redemption, the shares
to be redeemed are required to be selected by lot or pro rata to the nearest full share as the Doartl
may determine.

Sinking Fund
The Preferred Stock shall be subject to the operation of an annual sinking fund as follows:
On or before the one hundred and twentieth day following the close of each fiscal year, com-

mencing with the fiscal year ending in 1949, the Company shall retire, through purchase,
redemption or otherwise, shares of Preferred Stock of a par value equivalent to 3'/$% of the aggre-
gate par value of the total number of shares of Preferred Stock issued prior to the close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred Stock so
retired shall be cancelled and shall not be reissued. If more than the number of shares of Pre-
ferred Stock required to be retired on or before any such date as aforesaid shall be retired prior
to such date, the excess of any portion thereof may be credited against any sinking fund arrearage,
or, if there be no sinking fund arrearage, against the amount to be retired on or before any subse-
quent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the firm which regularly examines the financial statements of the Company) as to the
amount required to be set aside on any such one hundred and twentieth day, shall be conclusive
evidence thereof.

Preferred Stock to be redeemed by the Company for sinking fund purposes shall be redeemed
in the manner provided therefor under the subheading "Redemption", provided, however, that
the price per share payable upon the redemption of the Preferred Stock for the purpose
of the annual sinking fund, over and above the par value thereof and any dividends accrued
thereon, shall be $175 per share, if redeemed on or before January 15, 1953; $1.50 per share,
if redeemed thereafter and on or before January 15, 1958; and $1.25 per share, if redeemed
thereafter.

Voting Righto
The holders of the Common Stock, with one vote for each share, shall have exclusive voting

power for all purposes and the holders of the Preferred Stock shall have no voting rights what-
soever and shall not be entitled to notice of any meeting or of any action to be taken by the
Company or by its stockholders, except as required by law and except as provided in the
Amended Certificate of Incorporation.

Whenever dividends are in arrears on the Preferred Stock in an amount equal to or exceed-
ing the amount thereof payable thereon for one year and thereafter until all dividends accu-
mulated thereon shall have been paid in full, the holders of the Preferred Slock shall have, with
respect to the election of directors, the exclusive right, voting separately as a class, to elect one-
third of the Board of Directors, but in no event less than two such directors, and the remaining
directors shall be elected by the other class or classes of stock entitled to vote therefor. At any
time when the holders of Preferred Stock shall have such special voting power and before the
next regular meeting for the election of directors, a special meeting of stockholders shall be called
for the purpose of electing directors at the written request of the holders of record of at least 1056
of the outstanding Preferred Stock. At any meeting so called or at any other meeting of stock-
holders held for the purpose of electing directors at which the holders of Preferred Stock have
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such special voting power the presence in person or by proxy of at least one-third of the shares
of outstanding Preferred Stock shall constitute a quorum of such class for the election of directors
by the Preferred Stock as a class.

Preemptive or other Subscription Rights
Holders of the Preferred Stock have no preemptive or other rights to subscribe for an)

additional shares of the capital stock of the Company.

Liability for Further Call* or Alignments
The shares of Preferred Stock are full-paid and non-assessable and are not liable to further

calls or assessments.

Conversion Rights
The Preferred Stock carries no conversion privileges.

Other Special Provisions
So long as any Preferred Stock shall be outstanding, the Company shall not, without the

affirmative vote, at a meeting, of the holders of at least two-thirds of the shares of the Preferred
Stock then outstanding, do any of the following things:

(i) Create any other class of stock which shall rank prior to the Preferred Stock or
increase the authorized number of shares of any such other class of stock;

(it) Change, alter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

(iii) Authorize any reclassification of the Preferred Stock or a liquidation, dissolution
or winding-up of the Company, or a consolidation or merger of the Company, or a disposal
by sale, exchange, lease, or in any other manner of all or substantially all of the property and
assets of the Company;

provided, however, that the provisions of clause (iii) above shall not apply to, nor shall it operate
to prevent, a consolidation or merger of the Company with another corporation, if (a) after the
consummation of such consolidation or merger, (1) the resulting or surviving corporation (which
may be the Company or another corporation) will have, after such merger or consolidation, no
stock either authorized or outstanding ranking prior to or on a parity with the Preferred Stock
or other stock issued in substitution or exchange therefor, except the same or a lesser number of
shares of stock, with the same terms and provisions, as the stock or stocks of the Company
ranking prior to or on a parity with the Preferred Stock authorized and outstanding immediately
prior to such merger or consolidation, and (2) each holder of shares of Preferred Stock immediately
prior to such merger or consolidation shall retain or receive the same number of shares of the
resulting or surviving corporation having the same terms and provisions as the shares of Preferred
Stock held by such holder, and (3) the resulting or surviving corporation and its subsidiaries
do not have outstanding, immediately after such merger or consolidation, Funded Debt, preferred
stock or common stock in an aggregate amount greater than is then permitted under the provisions
of the second succeeding paragraph below and (b) none of the assets of the Company shall be
distributed in connection with such consolidation or merger.

The Company shall not, without the affirmative vote, at a meeting, of the holders of at least
a majority in amount of the Preferred Stock then outstanding, create any class of stock which
shall rank on a parity with the Preferred Stock, or increase the authorized number of shares of
any such class of stock or of the Preferred Stock.

So long as any of the Preferred Stock remains outstanding, the Company, without the affirma-
tive vote, at a meeting, of the holders of at least two-thirds of the shares of Preferred Stock of all
series then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create, incur,
issue, assume or guarantee, any Funded Debt, except in connection with the renewal or
extension of Funded Debt in amount not exceeding the principal amount of Funded Debt so
renewed or extended, and, in the case of subsidiaries, except Funded Debt to the Company
or a wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shares except to the Company or to a
wholly-owned subsidiary, or to issue any common shares, unless the Company or its wholly-
owned subsidiaries, if any, or both, shall acquire sufficient thereof so that the proportion of
such common shares thereafter outstanding owned by the Company or such subsidiaries, if
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any, or both, shall not be less than the proportion of common shares theretofore outstanding-
owned by the Company or its subsidiaries, if any, or both ; or

(iii) Issue any shares of Preferred Stock or of any class of stock ranking prior to or on
a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose of,
except to the Company or a subsidiary, any Funded Debt or shares of stock of a subsidiary
unless (a) all Funded Debt and shares of stock of such subsidiary then owned by the Company
and its subsidiaries shall be disposed of simultaneously therewith and (b) immediately prior
to such disposal such subsidiary shall not have owned any Funded Debt or shares of stock
of the Company or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of such issuance,
creation, incurrence, assumption, guarantee, sale or other disposition, and after giving effect
thereto and to any other such issuance, creation, incurrence, assumption, guarantee, sale or other •
disposition, occurring since such next preceding June 30, or December 31, the sum of (a) the par
or stated value of all the then outstanding shares of stock of the Company the rights of the holders
of which shall be subject or subordinate to the rights of the holders of Preferred Stock both in
respect of the receipt of dividends and amount* distributable upon liquidation, dissolution or
winding-up and (b) the Consolidated Surplus shall be at least 125% of the sum of (c) Consolidated
Funded Debt and (d) the involuntary liquidation value of all then outstanding shares of Preferred
Stock and of any class of stock ranking prior to or on a parity with the Preferred Stock.

Definition!
The Amended Certificate of Incorporation provide* that, for the purpose of the provisions

in the Amended Certificate of Incorporation relative to the Preferred Stock:
(a) The term "subsidiary" shall mean (i) any corporation the greater portion of the

business of which is transacted, or the greater portion of the assets of which is located,
within the territorial limits of the United States of America (including Alaska but not
including any other territorial possessions) or within the territorial limits of the Dominion
of Canada, and of which the Company, directly or indirectly, owns or controls such number
of shares of outstanding stock as at the time shall have by the terms thereof ordinary voting
power to elect a majority of the Board of Directors of such corporation, irrespective of
whether or not at the time stock of any other class or classes of such corporation shall
or might have voting power by reason of the happening of any contingency, and <ii) any
corporation of which such number of shares of outstanding stock of the character described
in the foregoing clause (i) shall at the time be owned or controlled, directly or indirectly,
by the Company and any subsidiary as defined in the foregoing clause (i) or by one or
more such subsidiaries;

(b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the
Company, directly or indirectly, owns or controls at the time all of the outstanding stock,
except directors' qualifying shares and (ii) any subsidiary of which all of the outstanding
stock, except directors' qualifying shares, shall at the time be owned or controlled, directly
or indirectly, by the Company and any wholly-owned subsidiary as defined in the foregoing
clause (i) or by one or more such wholly-owned subsidiaries;

(c) The term "Consolidated Balance Sheet" shall mean the balance sheet of the Company
or a consolidated balance sheet of the Company and its subsidiaries, if any, prepared in
accordance with generally accepted principles of accounting, except that, at the option of
the Company, there need not be consolidated any subsidiary which is not required to be con-
solidated in accordance with generally accepted principles of accounting;

(d) The term "Consolidated Net Income" shall mean the balance remaining applicable
to the Company after deducting from earnings and other income and profits of the Company
or consolidated earnings and other income and profits of the Company and its subsidiaries,
if any, all expenses and charges of every proper character, all as determined from time to time
in accordance with generally accepted principles of accounting; provided that, there shall not
be included in any such determination any profits or losses of any subsidiary which would not
be required, in accordance with generally accepted principles of accounting, to be consolidated
in a consolidated balance sheet prepared a* of the date of such determination ;

(e) The term "Funded Debt" shall mean all indebtedness, direct or guaranteed, other
than indebtedness incurred in the ordinary course of business and maturing by it* terms
within twelve months from the date of incurring the same; except that there shall not be
included in Funded Debt any indebtedness for the payment or redemption of which at ma-
turity or on a redemption date sums shall have been deposited in trust;



(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Del'1.
of the Company and its subsidiaries, if any, after eliminating all inter-company items, plus
(ii) the amount payable on involuntary liquidation with respect to preferred shares of sub-
sidiaries, if any, not owned by the Company or other subsidiaries, if any, and (iii) the pro-
portion of net assets applicable to minority interests evidenced by common shares in sub-
sidiaries, if any, all as computed from a consolidated balance sheet and as determined in
accordance with generally accepted principles of accounting: '•

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus nn.l paid-in
capital surplus of the Company and its subsidiaries, if any. as determined from the balance
sheet of the Company or, if the Company shall have subsidiaries, then from a consolidated
balance sheet in accordance with generally accepted principles of accounting;

(h) The term "outstanding", when used in reference to shares of stock, shall mean
issued shares, excluding shares held by the Corporation or a subsidiary;

(i) The amount of dividends "accrued" on any share of Preferred Stock as at any
quarterly dividend date shall be deemed to be the amount of any unpaid dividends accu-
mulated thereon to and including such quarterly dividend date, whether or -not earned or
declared, and the amount of dividends "accrued" on any share of Preferred Stock as at any
date other than a quarterly dividend date shall be calculated as the amount of any unpaid
dividends accumulated thereon to and including the last preceding quarterly dividend date,
whether or not earned or declared, plus an amount equivalent to interest on the par value
of such share at the annual dividend rate for the period after such last preceding quarterly
dividend date to and including the date as of which the calculation is made;

(j) Any class or classes of itock of the Company shall be deemed to rank
(i) Prior to the Preferred Stock, if the holders of such class or classes shall be

entitled in respect of dividends or upon liquidation, dissolution or winding-up to receive
amounts in preference or priority to the holders of the Preferred Stock;

(ii) On a parity with the Preferred Stock (whether or not the dividend rates, divi-
dend payment dates, or redemption or liquidation prices per share thereof be different
from those of the Preferred Stock), if the holders of such class or classes of stock shall
be entitled in respect of dividend or upon liquidation, dissolution or winding-up to
receive amounts in proportion to their respective dividend rates or liquidation prices
without preference or priority one over the other with respect to the holders of the
Preferred Stock;

(iii) Junior to the Preferred Stock, if the rights of the holders of such class or
classes shall be subject or subordinate to the rights of the holders of the Preferred
Stock in respect of the receipt of dividends or amounts distributable upon liquidation,
dissolution or winding-up.

The Company will reimburse the holders of shares of Preferred Stock who arc residents ol
Pennsylvania for personal property taxes which shall be assessed in Pennsylvania upon such
shares, not exceeding, however, in the aggregate, eight mills per annum on each dollar of the taxable
value of each such share of Preferred Stock; provided that such tax shall have been actually paid
by such holders and application for reimbursement made in the manner prescribed therefor in the
Amended Certificate of Incorporation.

COMMON STOCK
Dividend*

Whenever at any time full cumulative dividends for all past dividend periods and for th«
then current dividend period shall have been paid or declared and set apart for payment on th<
then outstanding Preferred Stock, and, after complying with all the provisions with respect tc
the annual sinking fund for the Preferred Stock, the Board of Directors may declare and paj
dividends on the Common Stock, subject to the limitations on the payment of dividends on an)
class or classes of stock junior to the Preferred Stock referred to under the subheading "Dividends'
under the heading "Preferred Stock".

Limitation! in any Indenture* or otter Agreement*
on the Payment of Dividend*

Under the Term Loan Agreements described under the caption herein entitled "Descriptioi
of Funded Debt", the Company has agreed not to pay any dividends upon, make any distributioi

28



RErnoouCED « "« NMWMI «"C»W

to, or purchase or otherwise acquire for « valuable consideration, any shares of its capital stock,
if (a) any amount of principal or interest be due and payable, at the time, in respect of the
principal of, or interest on the Notes or (b) the aggregate amount of dividends, including the
proposed dividend, and capital stock acquisitions subsequent to October 31, 194S, shall exceed
the sum of (i) the aggregate net income of the Company earned subsequent to October 31. 194S.
(ii) the aggregate net consideration received by the Company from the sale of capital stock
subsequent to October 31, 1948 (other than the original issue of 1,000,000 shares of Common
Stock and 40,000 shares of Preferred Stock with Warrants attached), and (iii) the sum of $620,000.
In addition, under the Term Loan Agreements, the Company is required to maintain the excess
of its current assets over its current liabilities at an amount at least equal to whichever is the
greater of (i) $4,000,000, or (ii) 150% of the aggregate amount of its outstanding indebtedness
due more than 12 months thereafter or extendable or renewable at the option of the obligor to
a date more than 12 months thereafter.

Voting Rights
The holders of the Common Stock, with one vote for each share (except for cumulative voting

at elections of Directors), shall have exclusive voting power for all purposes and the holders of •
the Preferred Stock shall have no voting rights whatsoever and shall not be entitled to notice
of any meeting or of any action to be taken by the Company or by its stockholders, except as
required by law and except as provided in the Amended Certificate of Incorporation as herein-
above indicated under the sub-caption "Preferred Stock." At all elections of Directors, however,
each holder of Common Stock is entitled to as many votes as shall equal the number of his shares
of stock multiplied by the number of Directors to be elected and such holder may cast all of
such votes for a single Director or may distribute them among the number to be voted for, or
any two or more of them, as such holder may see fit

Liquidation Rights

Upon any liquidation, dissolution or winding-up of the Company, after payment shall have
been made in full to the Preferred Stock as provided under the subheading "Liquidation Rights"
under the heading "Preferred Stock", but not prior thereto, the holders of the Common Stock shall
be entitled to share ratably in any and all assets remaining to be paid or distributed to the
exclusion of the holders of the Preferred Stock.

Preemptive or otbtr Subscription Rights
Holders of the Common Stock have no preemptive or other rights to subscribe for any

additional shares of capital stock of the Company.

Liability to Further Calls or Assessments
The shares of Common Stock are full-paid and non-assesrible and are not liable to further

calls and assessments.

Other Provisions
The Common Stock carries no conversion privileges and it is not subject to redemption.

WARRANTS FOR THE PURCHASE OF COMMON STOCK
AND SCRIP CERTIFICATES

Each certificate representing shares of $3.00 Cumulative Preferred Stock will have attached
a non-detachable Warrant for the purchase of Common Stock of the Company. The Warrants
will initially provide for the right to purchase one share of Common Stock for each share of
Preferred Stock, at the purchase price of $11.25 per share as stated on the face of the Warrants.

The Warrants will -be exercisable in whole and not in part and will become void after
January 15, 1954 or upon acquisition by the Company through redemption or otherwise of the
shares of Preferred Stock to the certificates for which the Warrants are attached. The Warrants
will contain provisions designed to protect them against dilution in certain events, including
stock dividends, the change as a whole of the Common Stock into the same or different number
of shares, with or without par value, or into snares of any other class or classes of stock, and
the issuance of stock with respect to the Common Stock, pursuant to the terms of a consolidation
or merger of the Company, with, or a transfer by the Company of its property as an entirety to,
another corporation, and the number of shares receivable upon the exercise of the Warrants
may be adjusted from time to time in accordance with such provisions. The Company is not
to be required to issue fractional shares of Common Stock upon exercise of the Warrants. The
holder of a Warrant shall be entitled, upon exercise thereof, to receive a scrip certificate in

29



"trnoouCED »T lie NMiCMAl AftCMV

bearer form with respect to the fraction of a share purchased upon exercise of a Warrant. Such
scrip certificate may at any time, within a period of one year from the date of issue, be combined
with other scrip certificates and be exchanged for one or more full shares of the Common
Stock, subject to the terms and conditions of the scrip certificates. Neither the holders of the
Warrants nor of the scrip certificates are to have, by reason of their ownership thereof, any
rights as a stockholder or any rights to dividends or other distribution. Reference is made to papc
4 of this Prospectus for information as to the use of proceeds derived from the sale of shares of
Common Stock pursuant to the exercise of the Warrants.

$50 of the consideration of $50.10 per unit to be received by the Company for the 40,000 shares
of Preferred Stock with Non-Detachable Warrants is to be credited to the Preferred Stock Capital
Account and the balance of Ity, the consideration for the Warrant, is to be credited to the
Capital Surplus Account. The payment of $134,000 for services of the Underwriters in connection
with the financing is to be charged against the Capital Surplus Account.

Of the consideration to be received for each share of the Common Stock offered hereby, and
for each share of the Common Stock issued upon the exercise of the Warrants, $1.00 is to he
credited to Common Stock Capital Account and the balance, after deducting the expenses .in
connection with the issue, will be credited to the Capital Surplus Account.

UNDERWRITING ARRANGEMENTS
The Company has entered into an Underwriting Agreement with the several Underwriters

named below whereby the Company has agreed, on the terms of and subject to the conditions
specified in such Agreement, to sell to the Underwriters severally an aggregate of 40,000 shares
of $3.00 Cumulative Preferred Stock with non-detachable Common Stock Purchase Warrants and
1,000,000 shares of Common Stock and the several Underwriters have severally agreed, on the
terms of and subject to the conditions specified in such Agreement, to purchase from the Company
the respective numbers of shares of Preferred Stock with Non-Detachable Warrants and Common
Stock set forth below opposite the respective names of such Underwriters, at the respective purchase
prices hereinafter specified:

Number of Shares
of Preferred Stock Number of

with Non-Detachable Share* of
Names of the Warrant* to be Common Stock

Seven! Underwriter* Addresses Purcha*ed to be Purchased

Reynolds & Co.

A. C Allyn & Company, Inc.

Arthurs, Lestrangc & Klima

Auchincloss, Parker & Redpath

Ball, Durgc & Kraus

Diddle, Whclan & Co.

Bioren & Co.

Blair & Co., Inc.

Booming & Co.

Bond & Goodwin, Inc.

Branch, Cabell & Company

Brooke & Co.

Buckley Securities Corporation

120 Broadway
New York 5, N. Y.
100 West Mnnroc Street
Chicago 3, 111.
Union Trust Building
Pittsburgh 19, Pcnna.
729 15th Street, N.W.
Washington 5, D. C
Union Commerce Building
Cleveland 14, Ohio
1606 Walnut Street
Philadelphia 3, Pcnna.
1508 Walnut Street
Philadelphia 2, Penna.
44 Wall Street
New York 5, N. Y.
1606 Walnut Street
Philadelphia 3, Penna.
63 Wall Street
New York 5. N. Y.
814 East Main Street
Richmond 17, Va.
15th & Locust Streets
Philadelphia 2, Pcnna.
1420 Walnut Street
Philadelphia 2, Pa.

3.200

1,350

100

400

640

80

100

400

320

200

300

200

80

80.000

35.000

2,500

10,000

16,000

2,000

2,500

10.000

8,000

5,000

7,500

5,000

2.000
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Name* of tht
. Sertral Underwriter*

Burr & Company, Inc.

Butcher & Sherrerd

H. M. Byllesby & Company,
Incorporated

Cohu & Co.

George R. Cooley & Co., Inc.

Grouse & Company

S. K. Cunningham & Co., Inc.

Paul H. Davis & Co.

Dempsey-Tegeler & Company

Dittmar & Company

Dixon & Company

Doolittle & Co.

Drezel & Co.

Francis I. duPont & Co.

Eastman, Dillon & Co.

A. G. Edwards & Sons

Emanuel, Deetjen & Co.

Clement A. Evans & Co. Inc

Harwell, Chapman & Co.

Fcrris & Company

First California Company

The First Cleveland Corp.

Fraser, Phelps 4 Co.

M. M. Freeman & Co., Inc

Glow & McGregor, Inc

Grubbs, Scott & Company, Inc

HalloweD, Sulzberger & Co.

Harriman Ripley & Co.,
Incorporated

Addrenti

57 William Street
New York S, N. Y.
1500 Walnut Street
Philadelphia 2, Penna.
135 South LaSalle Street
Chicago 3, 111.
1 Wall Street
New York S, N. Y.
100 State Street
Albany 7, N. Y.
Pcnobscot Building
Detroit 26, Michigan
Commonwealth Building
Pittsburgh 22, Penna.
10 South LaSalle Street
Chicago 3, 111.
407 North 8th Street
St Louis 1, Mo.
South Texas Building
San Antonio 6, Texas
1411 Chestnut Street
Philadelphia 2, Penna.
Liberty Bank Building
Buffalo 2, N. Y.
1500 Walnut Street
Philadelphia 1, Penna.
1 Wall Street
New York S, N. Y.
15 Broad Street
New York 5, N. Y.
409 N. Eighth Street
St Louis 1, Mo.
52 William Street
New York 5. N. Y.
First National Bank Building
Atlanta 3, Georgia
208 South LaSalle Street
Chicago 4, III.
Washington Building
Washington 5, D. C
300 Montgomery Street
San Francisco 20, Calif.
National City Bank Building
Cleveland 14, Ohio
Hospital Trust Building
Providence 3, R. I.
262 S. 15th Street
Philadelphia 2, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Union Trust Building
Pittsburgh 19, Penna.
Ill South Broad Street
Philadelphia 7, Penna.
63 Wall Street
New York 5, N. Y.
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NlttBDCf Of SfaflTCS
of Preferred Stock

with Non-Detachable
Warranu to be

Purchased
100

500

100

200

200

200

200

800

100

400

100

120

1,350

160

1,450

80

100

200

400

120

400

400

80

120

200

80

80

1700

Number of
Sharei of

Common Stock
to be Purchased

2,500

12,500

2,500

5,000

5,000

5,000

5,000

20,000

2,500

10,000

2,500

3,000

35,000

4,000

37,500

2,000

2,500

5,000

10,000

3,000

10,000

10,000

2,000

3,000

5,000

2,000

2,000

45,000
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Nunct of the
gew«l Underwriter!

Haydcn, Stone & Co.

Hill, Richards & Co.

Hornblowcr & Weeks

Harold H. Huston & Co.

Jcnks, Kirkland & Co.

Edward D. Jones & Co.

Kay, Richards & Company

Kidder, Pcabody & Co.

H. G. Kuch & Company

Laird, Bissell & Meeds

Lee Higginson Corporation

• Laurence M. Marks & Co.

The Marshall Company

Mason-Hagan, Inc.

Mason, Moran & Company

A. E. Masten & Company

Merrill, Turben & Co.

The Milwaukee Company

Moroney, Beissner & Co.

VV. H. Newbold's Son & Co.

Newburger & Co.

Pacific Company of California

Paul & Lynch

Pcltason, Tcnenbaum Co.

Penington, Colket & Co.

Piper, Jaffray & Hopwood

Prescott, Hawley, Shepard
& Co., Inc.

25 Broad Street
New York 4, N. Y.
621 South Spring Street
Los Angeles 14, Calif.
40 Wall Street
New York 5, N. Y.
Hope Building
Seattle 4, Wash.
1421 Chestnut Street
Philadelphia 2, Penna.
300 North 4th Street
St Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
17 Wall Street
New York 5, N. Y.
Widcncr Building
Philadelphia 7, Penna.
Du Pont Building •
Wilmington 99, Del.
40 Wall Street
New York S, N. Y.
49 Wall Street
New York 5, N. Y.
762 North Water Street
Milwaukee 2, Wise.
1108 E. Main Street
Richmond 10, Va.
135 S. LaSallc Street
Chicago 3, III.
First National Bank Building
Pittsburgh 22, Penna.
Union Commerce Building
Cleveland 14, Ohio
207 East Michigan Street
Milwaukee 2, Wise.
812 Rusk Avenue
Houston 2, Texas
1517 Locust Street
Philadelphia 2, Penna.
1342 Walnut Street
Philadelphia 7, Penna.

623 South Hope Street
Los Angeles 14, Calif.
123 South Broad Street
Philadelphia 9, Penna.
803 Lamlrcth Building
St. Louis 2, Mo.
123 S. Broad Street
Philadelphia 9, Penna.
115 South 7th Street
Minneapolis, Minn.
114 Guardian Building
Cleveland 14, Ohio

Number of Shares
of Preferred Slock

with N on- Detachable
Warranti to be

Purchased

1,350

200

1,200

200

160

1,000

200

1,450

80

200

1,350

1,450

200

120

460

200

300

400

80

140

200

300

80

200

160 .

800

200

Number of
Shares of

Common Stock
to be Purchased

35,000

5.000

30.000

5,000

4,000

10.000

5,000

37,500

2,000

5.000

35,000

37,500

5,000

3,000

11,500

5,000

7,500

10,000

2,000

3,500

5,000

7,500

2,000

5,000

4,000

20,000

5,000
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Name* of the
ter»f>l Underwriter*

am & Co.

bo, Close & Kerner, Inc.

I, Lear & Co.

ig J. Rice & Company, Inc.

\. Riecke & Co., Inc.

II. Rollins & Sons,
ncorporatcd
J. Sailer & Co.

icrck, Richtcr Company

.ields & Company

its, Minton & Company,
Incorporated
M. Simon & Co.

inger, Deane & Scribncr

mith, Hague & Co.

tern Bros. & Boyce

^tifcr, Nicolaus & Company,
Incorporated

itix & Co.

^trader, Taylor & Co., Inc.

Straus & Blosscr

Sutro & Co.

Swency, Cartwright & Co.

Thayer, Baker & Co.

Union Securities Corporation

Wagcnseller & Durst, Inc.

G. H. Walker & Co.

Harold E. Wood & Company

Woodcock, McLear & Co.

Wurts, Duties & Co.

Addrenei

6 Central Row
Hartford 4, Conn.
1518 Locust Street
Philadelphia 2, Penna.
Grant Building
Pittsburgh 19, Penna.
First National Bank Building
St. Paul 1, Minn.
1528 Walnut Street
Philadelphia 2, Penna.
40 Wall Street
New York 5. N. Y.
113 South 5th Street
Philadelphia 6, Penna.
Landreth Building
St. Louis 2, Mo.
44 Wall Street
New York 5, N. Y.
209 South LaSalle Street
Chicago 4, III.
315 North 4th Street
St. Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
Pcnobscot Building
Detroit 26, Mich.
6 South divert Street
Baltimore 2, Md.
314 North Broadway
St Louis 2, Mo.
509 Olive Street
St. Louis 1, Mo.
Peoples National Bank Building
Lynchburg, Va.
135 South LaSalle Street
Chicago 3, 111.
407 Montgomery Street
San Francisco 4, Calif.
Huntington Bank Building
Columbus 15, Ohio
Commercial Trust Building
Philadelphia 2, Penna.
65 Broadway
New York 6, N. Y.
626 South Spring Street
Los Angeles 14, Calif.
1 Wall Street
New York 5, N. Y.
First National Bank Huikling
St. Paul 1, Minn.
1518 Walnut Street
Philadelphia 2, Penna.
1416 Chestnut Street
Philadelphia 2, Penna.

Number cf Shares
of Preferred Stock

with Non-Detachable
Wirrmntitobe

Purchased
200

120

80

80

80

U50

80

100

800

480

200

300

400

480

200

100

200

600

480

100

80

1,450

240

1,350

200

100

160

40,000

Number of
Share* of

Common Stock
to be Purchased

5,000

3.000

2,000

2,000

2,000

35,000

2,000

2,500

20,000

12,000

5,000

7,500

10,000

12,000

5,000

2,500

5,000

15,000

12,000

2,500

2.000

37.500

6,000

35,000

.,5,000

2,500

4,000

1.000,000
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The purchase price per unit or chare which the Underwriters are to pay to the Company fnr
the unit* of Preferred Stock with Non-Detachable Warrants and shares of Common Stock pur-
chased by them is $50.10 and $8.00, respectively.

The Company is to pay the Underwriters, in consideration of services rendered by the
Underwriters in connection with the financing, $134,000. or a sum equivalent to $3.35 per unit,
for each of the 40,000 units of Preferred Stock with Warrants attached. Based upon the amount
to be paid by the Underwriters to the Company for the 40,000 units of Preferred Stock with
Warrants attached and the public offering; price of such 40,000 units set forth on the cover page
of this Prospectus, the net amount to be received by the Underwriters from the Company in this
connection will be $130,000, or a sum equivalent to $3.25 per unit.

None of the above Underwriters controls, is controlled by, or is in common control with,
the Company. However, attention is called to the facts that, u stated under the caption "The
Promotion of the Company", Reynolds & Co. may be deemed to be the "promoter" of the Com-
pany, as that term is defined in the General Rules and Regulations of the Securities and Exchange
Commission, that Mr. Norbert A. McKenna, a General Partner of Reynolds & Co., is a director
of the Company and that Mr. Herbert W. Grindal, a General Partner of Reynolds & Co., may
become a director of the Company.

Payment for and delivery of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock to be purchased from the Company is to be made
on a closing date (to be designated by Reynolds & Co., as Representative of the several Under-
writers, hereinafter called the "Representative") not later than seven days after the first day of
the public offering, unless a later date is agreed to or unless the Representative elects to postpone
the closing pursuant to a right to do so, under certain conditions, conferred upon it in the
Agreement*

Reference is made to the caption "Application of Proceeds" in respect of the Company's plan
to purchase the assets, subject to certain liabilities, of Bryant, Day & Night and Payne, by means
of demand notes for an aggregate of $10,870,000, with payment of such notes to be made out
of the proceeds from the payment by the Underwriters for the Preferred Stock and the Common
Stock and the proceeds of the Term Loans described under the caption "Description of Funded
Debt".

The Underwriting Agreement provides that the several obligations of the Underwriters are
subject to certain conditions, including approval by counsel of the legality of the Preferred Stock
and the Common Stock, as well as of certain other legal matters, and there being no material
adverse change prior to the closing date in the financial position or general affairs of the Company,
other than changes in the regular course of business, from that set forth in the Registration State-
ment and in this Prospectus, or except as referred to in the Registration Statement and in this
Prospectus.

Underwriters who have agreed to purchase, on the terms of and subject to the conditions
specified in the Underwriting Agreement, in the aggregate at least 40% of the shares of Preferred
Stock and Common Stock agreed to be sold, may also in its or their own unrestricted discretion
cancel and terminate their rights and any obligations that they may have under the Underwriting
Agreement by notice to the Company at any time up to the effective date of the Underwriting
Agreement

The Underwriting Agreement provides that it shall become effective at 10.OO A.M., Eastern
Standard Time, on the seventh day (excluding any Saturday, Sunday or legal holiday) following
the date upon which the Registration Statement becomes effective or at 6.00 P.M., Eastern
Standard Time, on the day on which the Representative shall first release any newspaper adver-
tisement relating to the Preferred Stock and the Common Stock for publication on the succeeding
day, whichever shall be the earlier; such time and date being defined in the Underwriting Agree-
ment as'the "effective date" thereof. Accordingly, the Underwriters will not become irrevocably
bound to purchase the Preferred Stock and Common Stock until the aforesaid effective date.

The transaction will not be consummated unless all of the 40,000 snares of Preferred Stock
with Non-Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Com-
pany are purchased by the Underwriters.

The Underwriting Agreement contains provisions whereby (a) the Company agrees to
indemnify each Underwriter and each person, if any, who controls any Underwriter within the
meaning of Section 15 of the Securities Act against certain types of civil liability arising in con-
nection with the Registration Statement or this Prospectus or under the "Bine Sky" laws of
certain states; and (b) each Underwriter similarly agrees to indemnify the Company and each of
its officers and directors, and each person, if any, who controls the Company within the meaning
of Section 15 of the Securities Act against certain types of civil liability arising in connection with
the Registration Statement or this Prospectus or under the "Blue Sky" laws of certain states with
respect to written information furnished to the Company by such Underwriter for the purpose.
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" By the Underwriting- Agreement, the Underwriters have agreed, subject to the terms and
conditions thereof, to make a public offering not later than the seventh full business day after the
effective date of the Registration Statement, of the 40,000 shares of Preferred Stock with Non-

j Detachable Warrants and 1,000,000 shares of Common Stock to be sold by the Company.
! Reference is made to the caption in this Prospectus entitled "Terms of Ottering" for the prices

and manner of such public offering.
' The Company has agreed to pay all expenses incidental to the performance of its obligations
, under this Agreement; and to pay, to the extent of $6,000, subject to certain conditions, any

expenses that may be incurred by the Underwriters in connection with qualifying or registering
the Preferred Stock with Non-Detachable Warrants and the Common Stock for sale under the
laws of the various states.

The Company has agreed, subject and subsequent to the purchase by the Underwriters of
the 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1,000,000 shares of

' Common Stock, and subject to funds being lawfully available therefor, that the Board of Directors of
the Company will declare a dividend of 22%i per share on the Common Stock, payable on April 1,
1949 to the holders of record on March 15, 1949.

The Company has agreed, at the request of the Representative within two years, and subject
to the purchase by the Underwriters of the 40,000 shares of Preferred Stock with Non-Detachable
Warrants and 1,000,000 shares of Common Stock, at the Company's expense, promptly to use its
best efforts to procure the listing, on such National Securities Exchange or Exchanges as the
Representative may specify, of the shares of Preferred Stock (with Non-Detachable Warrants,
to the extent that such Warrants are then outstanding) and Common Stock and for their registra-
tion under the Securities Exchange Act of 1934, as amended. The Representative has informed
the Company that it intends to request the Company to list the shares of Preferred Stock and
Common Stock on the New York Stock Exchange within such two year period and as soon as,
in the opinion of the Representative, a sufficiently broad distribution of the Preferred Stock and
Common Stock has been effected.

The Company has agreed to pay Reynolds & Co. \%, or $40,000, of the principal amount of
the Term Loans referred to under the caption "Description of Funded Debt" for service* in con-
nection with negotiating such Term Loans; such payment to be made in two equal installments,
payable at the time of the consummation of the Term Loans and one year thereafter. A copy of
such agreement is filed as an Exhibit to the Registration Statement.

Reference is made to the caption "Control and Management", wherein it is stated that Mr.
Norbert A. McKenna, a General Partner of Reynolds & Co., is a director of the Company and that
Mr. Herbert W. Grindal, a General Partner of Reynolds & Co.. may become a director of the Com-
pany. In so far as the Underwriting Agreement may permit indemnification of Mr. McKenna and
Mr. Grindal (if he should become a director) for liabilities arising under the Securities Act of
1933, as amended, or for the breach by the Company of any of its warranties set forth in the
Underwriting Agreement, the Company has been advised that, in the opinion of the Securities
and Exchange Commission, it is against public policy, as expressed in that Act, and therefore
unenforceable. In the event that a claim for indemnfiication as aforesaid is asserted by the
Representative against the Company, the Company, unless the question has already been deter-
mined by controlling precedent, will submit to a court of appropriate jurisdiction the question
whether such indemnification, to the extent of Mr. McKenna's and Mr. Grindal's participation
therein, is against public policy as expressed in the Act and will be governed by the final adjudica-
tion of such court on such issue. Reference is also made to the caption "Indemnification".

For the complete provisions of the Underwriting Agreement, reference is hereby made to a
copy thereof filed as an Exhibit to the Registration Statement and which is incorporated herein

. by reference. The foregoing summary is qualified in its entirety by such reference.

TERMS OF OFFERING
The Company is advised as follows:
The 40,000 shares of Preferred Stock with Non-Detachable Warrants and 1,000,000 shares of

Common Stock to be purchased by the Underwriters from the Company, pursuant to the Under-
writing Agreement, will be initially offered, severally by the Underwriters, for sale at the respective
initial public offering prices stated on the cover page of this Prospectus, when, as and if issued
and delivered, and subject to the approval of legal proceedings by counsel, to allotment and
prior sale, to withdrawal, cancellation or modification of the offering without notice, and to the
further terms of offering herein set forth. Such shares may subsequently be offered at a price or
prices other than the respective initial public offering prices to the extent that in the discretion
of Reynolds & Co., as Representative of the Underwriters, changes in market conditions render
desirable such other price or prices.
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All or a part of the aforesaid 40,000 shares of Preferred Stock with Non-DctachaMe War-
rants and 1X100,000 shares of Common Stock may be offered to members of a Selling Group,
consisting of certain dealers (in which any or all of the Underwriters may be included), and of
which, if formed, Reynolds & Co. is to be the Manager. If Reynolds & Co. decides that such a
Selling Group be formed the proposed members thereof are to be afforded the opportunity of
entering subscriptions with the Manager, subject to allotment by the Manager, for the purchase
of the Preferred Stock with Non-Detachable Warrants and Common Stock severally from one
or more of the Underwriters at the respective initial offering price, less a concession of not in
excess of $2.00 per unit in the case of the Pret'crred Stock with Non-Detachable Warrants and
7S( per share in the case of the Common Stock. If such a Selling Group is formed, the Selling
Group Agreement (hereinafter called the "Selling Agreement") will provide that (1) out of such
concessions members may reallow to any dealer who is a member of the National Association of
Securities Dealers, Inc., not in excess of 25< per unit of the Preferred Stock with Non-Detachable
Warrants and per share of the Common Stock, respectively, if it is to be retained by such .dealer
and not realiowed in whole or in part; (2) all or any part of such concessions may be allowed
by members on sales to Reynolds & Co., acting for the accounts of the several Underwriters, and, -
after the subscription books have been closed, all or any part of the concession may be allowed
by members on sales to other members or to Underwriters; and (3) the Selling Group is to
terminate on the twentieth day after the initial public offering dale, unless extended by the
Manager for a period of not more than ten days; provided, however, that the Manager may terminate
the Selling Group at any time. The Selling Agreement will likewise provide that each member,
at any time or times prior to the termination thereof, will, upon request of the Manager sell to
the Manager, at the respective initial public offering prices thereof less amounts to be determined
by the Manager, but not in excess of the respective selling concession, as many of the shares
which were purchased by such member and which remain unsold as the Manager may designate.

The Underwriters have agreed that, if a Selling Group is formed in connection,with the
Preferred Stock with Non-Detachable Warrants and Common Stock, the Underwriters, in making
direct sales of any Preferred Stock with Non-Detachable Warrants and Common Stock will be
governed by the terms and conditions applicable to members of the Selling Group. If there shall
be no Selling Group, the Underwriters, in making direct sales of Preferred Stock with Non-
Detachable Warrants and Common Stock prior to the termination of the Agreement Among
Underwriters or sueh earlier time as Reynolds & Co. may fix, will sell such shares at the respective
initial public offering prices. During such period the Underwriters, on sales to qualified dealers,
may reallow not in excess of 25j per unit of the Preferred Stock with Non-Detachable Warrants
and per share of the Common Stock, respectively, and, on sales to Reynolds & Co. acting for
the accounts of the several Underwriters, and, after such time as Reynolds & Co. may fix, on
sales to other Underwriters, may allow a concession of not in excess of $325 per unit in the case
of the Preferred Stock with Non-Detachable Warrants and $1.25 per share in the case of the
Common Stock.

The Selling Agreement contains a provision that the aggregate concession payable to Selling
Group Members in respect of units or shares purchased and paid for by them will be held by the
Manager for the account of such members and will be paid to them after the termination of
such Agreement, except that, as to any units or shares delivered to respective members there-
under and units or shares which the Manager believes have been substituted therefor which for
the account of any Underwriter the Manager may purchase or contract to purchase prior to the
termination of such Agreement, or which may .be delivered against a purchase contract made by
the Manager for the account of any Underwriter, prior to the termination of such Agreement,
the Manager shall not be obligated to pay the concession to which the Selling Group Member
would have been entitled if such units or shares had been placed with persons who had retained them.

The Representative is authorized by the Agreement Among Underwriters, for their several
accounts, to over-allot and to buy and sell shares of Preferred Stock with Non-Detachable
Warrants (which shares of Preferred Stock, either with or without Warrants attached, are herein-
after under the caption "Terms of Offering", sometimes referred to as the "Preferred Stock") and
Common Stock, in the open market or otherwise, in each case for either long or short account and
at such respective prices as the Representative in its discretion deems desirable, it being understood
that such purchases and sales shall be made for the account of each of the Underwriters as nearly as
practicable in proportion to the number of shares of Preferred Stock and Common Stock which each
Underwriter has severally agreed to purchase; provided, however, that at no time shall the commit-
ment of any Underwriter pursuant to such authorization, for long or short account, exceed 10% of
the number of shares of Preferred Stock and Common Stock which each Underwriter has severally
agreed to purchase as indicated under the caption "Underwriting Arrangements", except that each
Underwriter has agreed to assume its proportionate share of the commitment pursuant to such
authorization of any Underwriter which defaults in its obligations. Each Underwriter has agreed
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to sell to the Representative, upon its request, (or the several accounts of the Underwriters, during
the term of the Agreement Among Underwriters and at the respective initial public offering prices,
less amounts to be determined by the Representative, but not in excess of the respective selling
concessions, all or any part of the shares of Preferred Stock and Common Stock which then remain
unsold, if in the opinion of the Representative such action is desirable in Order to enable the
Representative, on behalf of the several Underwriters, to deliver Preferred Stock and Common Stock
for their account pursuant to such Agreement. Each Underwriter has agreed that it will, upon
request, take up at cost until the settlement of accounts under the Agreement, for carrying purposes
only,-shares purchased by the Representative for its account, and upon the request of the Repre-
sentative, that it will deliver to the Representative shares sold for its account through over-
allotment or otherwise. The Representative is to have full discretionary power to pay com-
missions in connection with such purchases and sales as it may deem proper and to charge the
respective accounts of the Underwriters with any such commissions on purchases and sales
effected by it. Such Agreement is to terminate twenty days after the termination of the Selling
Agreement, unless extended for a period of not more than ten days from such date, provided,
however, that the Representative may terminate such Agreement at any time.

The purpose of the provisions referred to in the foregoing paragraph is to facilitate the
offering of the Preferred Stock and Common Stock, by effecting transactions in the Preferred
Stock and Common Stock in the manner set forth above, for the purpose of attempting to stabilize
the price thereof. The 40,000 shares of Preferred Stock and 1,000,000 shares of Common Stock
represent new issues of securities, for which there has not previously existed any market, and
the Underwriters may be initially a dominating influence and thereafter a factor of decreasing
importance in markets for the Preferred Stock and Common Stock. Under such circumstances,
the respective market or bid or asked prices of such shares may not be prices determined solely by
supply and demand, but may be prices in excess thereof, determined by the Underwriters in their
own interest in connection with the distribution. If stabilizing transactions are effected, at the
expiration of the stabilization period such markets may cease to have the support theretofore
furnished by the Underwriters. The foregoing is not an assurance that the prices of the Preferred
Stock and Common Stock will be stabilized or that the stabilizing, if commenced, may not be
discontinued at any time.

Each Underwriter has agreed that, during the term of the Agreement Among Underwriters,
it will make no purchases or sales of Preferred Stock and Common Stock for its own account (other
than shares of Preferred Stock and Common Stock which it has agreed to purchase and which are
not sold to Selling Group Members) except with the consent of the Representative; but such agree-
ment does not extend to unsolicited brokerage transactions.

In accordance with the Agreement Among Underwriters, Reynolds & Co., as compensation
for services rendered and to be rendered to the Underwriters, is to receive from each Underwriter
amounts equal to 251 and 151, respectively, per share on the number of shares of Preferred Stock
and Common Stock which each Underwriter has agreed to purchase as herein set forth.

For the complete provisions of the Agreement Among Underwriters and of the Selling Agree-
ment, reference is made to the copies thereof filed as Exhibits to the Registration Statement and
which are incorporated herein by reference. The foregoing summaries are qualified in their
entirety by such reference.

LITIGATION
No material legal proceedings are pending in which the Company, Bryant, Day & Night or

Payne are parties and so far as is known to the Company or to the officers of Bryant, Day & Night
and Payne, no such proceedings are contemplated.

LEGAL OPINIONS
The legality of the Preferred Stock, the Common Stock and the Common Stock Purchase

Warrants will be passed upon for the Company by Messrs. McAfee, Grossman, Taplin, Hanning,
Newcomer & Hazlett, Midland Building, Cleveland 15, Ohio, and for the Underwriters by Messrs.
Townsend & Lewis, 120 Broadway, New York 5, New York.

KArBKTS

The balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 1948, and the financial
statements and schedules of Bryant Heater Company, Day & Night Manufacturing Company,
and Payne Furnace Company as of or for the period of three years ended October 31,1948, included
in the Registration Statement, as listed under the heading "Index to Financial Statements", and
the information contained in the Prospectus under the caption "Summary of Combined Earnings'*
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with respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31,
1948, (2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October
31, 1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31,
1948, have been included by the Company herein and in the Registration Statement in reliance
upon the reports of Messrs. Ernst & Ernst, independent public accountants, given upon the
authority of such firm as experts in auditing and accounting. Said firm will receive fees for
services rendered to the Company. According to the information furnished to the Company by
said firm, neither the firm nor any member thereof has or is to receive any interest of a substantial
nature in, or is an officer or employee of the Company or any affiliate thereof, or has been employed
upon a contingent basis.

The engineering survey of the business and assets of Bryant,.Day & Night and Payne
referred to on Page 15 of this Prospectus, was prepared by Messrs. Sanderson & Porter, engi-
neers. Said firm has informed the Company it has no interest of a substantial nature in the
Company, that it is not to receive any interest as payment for any statement prepared or certified
by it, that no partner or employee of Messrs. Sanderson & Porter is an officer or employee of the
Company, and that it has not been employed on a contingent basis.

O
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INDEX TO'FINANCIAI, STATEMENTS
The following financial statements and schedule* are included in the Prospectus:

UnaudiUd
Pat*

Pro forma balance sheet giving effect at of October 31, 1948, to the proposed
purchase of all the assets subject to all the liabilities of Bryant Heater Company.
Day & Night Manufacturing Company, and Payne Furnace Company by Affiliated
Gas Equipment, Inc. and to certain other transactions . . . . . . . . . . . . . . . . . . . . . . . . 42-43

Audited
Affiliated Gas Equipment, Inc.

Balance sheet . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41

Bryant Heater Company
Day ft Night Manufacturing Company
Payne Funrac* Company

Balance sheets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42-43
Profit and lots statements:

Year ended October 31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45
Year ended October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46
Year ended October 31, 1946 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47

Statements of surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48
Supplementary profit and loss information:

Year ended October 31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . SI
Year ended October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52
Year ended October 31, 1946 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53

The following schedules art omitted from the Prospectus, but have been filed with the
Registration Statements

Bryant Heater Company
Day * Night Manufacturing Company
Payne Furnace Company

Property, plant, and equipment
Reserves for depreciation and amortization of property, plant, and equipment
Reserves
Capital shares
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ACCOUNTANTS' REPORTS
Board of Directors,
Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We have examined the balance sheet of Affiliated Gas Equipment, Inc. as of October 31, 194S.
Our examination was made in accordance with generally accepted auditing standards, and included
all procedures which we considered necessary.

In our opinion, the accompanying balance sheet presents faiclji. the financial pqsKion of
Affiliated Gas Equipment; Inc. at October 31, 1948, in conform**^ >vlt'1 PenJra"y/tf>c9?Pted /1f\
accounting principles. \J/[sh/%V - (d, /LxA/Qv

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22, 1948

Board of Directors,
Affiliated Gas Equipment, lac.,
Cleveland, Ohio.

We have examined the individual and combined balance sheets of Bryant Heater Company,
Day & Night Manufacturing Company, and Payne Furnace Company as of October 31, 1948, the
individual and combined statements of profit and loss and surplus of those companies for the period
of three years then ended, and the schedules listed in the accompanying index. Our examinations
were made in accordance with generally accepted auditing standards, and accordingly included .
such tests of the accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the accompanying balance sheets and related statements of profit and lots
and surplus present fairly the individual and combined financial position of Bryant Heater Com-
pany, Day & Night Manufacturing Company, and Payne Furnace Company at October 31, 194S,
and the individual and combined results of their operations for. the period of three years then
ended, in conformity with generally accepted accounting principles consistently maintained except
that charges for overall management services were not included during 1948, as outlined in
Note C to the financial statements. Further, it is our opinion that the schedules previously
referred to present fairly the required information.

We also have reviewed the amounts included in the tabulation of net sales and operating
results (set forth in the Prospectus under the heading "Summary of Combined Earnings") with
respect to (1) Bryant Heater Company for the periods from January 1, 1939 to October 31, 1948,
(2) Day & Night Manufacturing Company for the periods from January 1, 1945 to October 31,
1948, and (3) Payne Furnace Company for the periods from February 1, 1945 to October 31, 1948,
which tabulation, as to the periods referred to in the first paragraph, was compiled from the
financial statements included herewith and reported on above, and as to the periods (1) from Janu-
ary 1, 1939 to October 31, 1945, with respect to Bryant Heater Company, (2) from January 1,
1945 to October 31, 1945, with respect to Day & Night Manufacturing Company, and' (3) from
February 1, 1945 to October 31, 1945, with respect to Payne Furnace Company was compiled from
financial statements of those companies examined by us in a manner similar to that reported on
above. In the compilation of this tabulation, allocation has been made, to the years affected,
of certain adjustments which were previously reflected in earned surplus in the period in which
determined. In our opinion, the tabulation with respect to Bryant Heater Company, Day & Night
Manufacturing Company, and Payne Furnace Company, for the respective periods covered by
our examinations of the financial statements of those companies, presents fairly the summarized
results of their operations in conformity with generally accepted accounting principles consistently
maintained except that charges for overall management services weftMiot included durinjpl94S,
as outlined in Note C to the financial statements.

eftMiot included du
f\ /l/h/ptffl

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
January 4, 1949
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BALANCE SHEET
AFFILIATED GAS EQUIPMENT. INC.

October 31, 194*

ASSETS

Deferred expense* in connection with organization and registration—estimated . . . . . $85.000

LIABILITIES AND CAPITAL

Liabilities: .
Expenses accrued to October 31,1948, in connection with organization and registration

—estimated ................................................................. $85,000

Capital Stock—Note B:

Common stock, par value $1.00 a share:
Authorized—2,000,000 shares
Issued —None

$8S,000

Note A—Reference is made to the Prospectus for information (1) relative to agreements with
Bryant Heater Company, Day & Night Manufacturing Company, and Payne Furnace Company
for the purchase of all of the assets and assumption of all of the liabilities of each of those corpo-
rations as of October 31, 1948, subject to adjustments resulting • from the operations of the
respective corporations subsequent thereto and prior to the consummation of the respective
purchases, and (2) relative to agreements with insurance companies for long-term loans in the
aggregate principal amount of $4,000,000.

Note B—Prior to the effective date of the Registration Statement, 40,000 shares of $3.00
Cumulative Preferred Stock will be authorized by an amendment to the Certificate of Incorporation
of the Company. Reference is made to the statements in this Prospectus under the caption
"Description of Capital Shares" for information as to the terms and provisions of such Cumulative
Preferred Stock.
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AND COMBINED BALANCE SHEET OF SUCH COMPANIES
All •• of October 31. 1948

PRO FORMA BALANCE SHEET OF AFFILIATED GAS EQUIPMENT. INC.
(Giving effect •• of October 31, 1948, to the proposed transaction* described in the note* hereto)

Balance Sheet* at of October 31, IMS

ASSETS
Current Attet*

Cash . . .. ......................

Accounts receivable — trade ......................

Accounts receivable — parent and affiliated companies
Inventories — Note A:

Finished products and parts ...................

Raw materials and supplies ...................

Total Current Assets
Other Assets

Miscellaneous receivables, etc. ...................

Bryant
Heater

Company

| 747,347

| 1.837.039
27,186

| 1,809,853
22,700

$ 810.129
2,172,710

577,584

| 3.560,423

$ 6.140,323

6.153

Day* Ni«;ht
Mvrafactnrinc

Company

$ 360,763

| 1,164,407
26,908

$ 1,137,499
512

$ 553.174
258.148

1,032,592

$ 1343,914

I 3,342,688

21.914

Farm
Furnace
Company

$ 185,521

| 990.046
50,780

$ 939,266
1,189

$ 1,187.524
236,998
390.053

$ 1314,575

$ 2,940,551

3.021

Combined

$ 1,293,631

$ 3,991,492
104,874

$ 3,886,618
24,401

| 2.550,827
2.667,856
2,000,229

$ 7,218,912

$12,423,562

31.088

Pro Forma
Balance Sheet

Propoxd Transactions of Affiliated
Debit Credit u.t «o»jpment. j
(Parenthetical Nwnben uot ,

Refer to October 31. 194* '
AccompanrmcNotei) (Unaudited) f

$10,004.000(2) $10370.000(5)
4,000,000(3) 1,600.000(6) $ 2.827.631 1

$ 3,991.492
104,874

$ 3,886.618
2.530(7) 21.871

$ 2,550.827 •
2,667,856
2,000,229

$ 7,218,912

$13,955.032

31088

3.

o
>

ii

I

Fixed Assets—Note B
(The excess ($755,271) of the aggregate purchase

price over the carrying amount of the net assets
acquired (as shown by the books of the respec-
tive companies) was allocated to property, plant
and equipment accounts.)

Less reserves for depreciation and amortization . . .

Total Fixed Assets
Deferred Charges

Prepaid insurance, deferred taxes, etc. ...........

Total Deferred Charges ...............

$ 2.282,439
867,347

$ 1,415,092

$ 55,982
27.859

$ 83,841

$ 1,161,825
312,501

$ 849,324

$ 57,706

$ 57706

$

$

$

$

912.803
378,981

533,822

31,493
74.927

106,420 .

$ 4.357.067
1.558,829

$ 2,798.238

$ 145,181
102,786

$ 247.967

755.271(1) 1.558,829(1)
1.558,829(1)

40,000(4)

$ 7,645,409 $ 4,271.632 $ 3.583,814 $15,500,855

3,553.509

$ 185.181
102,78/5

$ 287,%7

$17,827.5%



$10,870,000(5) $10,870.000(1)

2,530(7)
1.600.000(6)

Demand promissory notes payable . . . . . . . . . . . . . . .
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 664,360 $ 378,776 $ 184,276 $ 1.227.412
Notes and accounts payable—parent and affiliated

companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55.110 553.140 1,054.441 1,662,691
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . $ 228.433 $ 259,144 $ 151,339 $ 638,916
Taxes, other than taxes on income . . . . . . . . . . . . . . 14.583 59,641 37,242 111,466
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,153 — — 52.153
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43.086 21.072 69,609 133.767 293,630(4)

$ 338.255 $ 339,857 $ 258,190 $ 936.302
Federal taxes on income—estimated . . . . . . . . . . . . . . 845,310 523,411 191.000 1.559.721

Total Current Liabilities . . . . . . . . . . . . . . $ 1,903.035 $ 1.79S.184 $ 1,687,907 $ 5,386,126
Long-Term Debt

Notes payable maturing in installments of varying
amounts from February i, 1950 to February I,1964 4,000,000(3)

Capital Share* and Surplus
Capital shares:

Original preferred stock, par value $10.00 a share:
Authorized and outstanding 15,000 shares.... $ 150,000 $ 150,000 150,000(1)

7% preferred stock, par value $10.00 a share:
Authorized and outstanding 17,500 shares.... 175,000 175,000 175,000(1)

A. 6% preferred stock, par value $10.00 a share:
" Authorized 32,500 shares; outstanding 16,375

s h a r e * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 163750 163,750 163,750(1)
$3.00 cumulative preferred stock, par value $50.00

a share:
Authorized and outstanding 40,000 shares ....

Common stock, without par value:
Authorized and outstanding 500 share*

Stated Capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 500 500 500(1)
Common stock, par value $10.00 a share:

Authorized and outstanding 5.000 shares . . . . 50,000 50,000 50,000(1)
Common stock, par value $1.00 a share:

Authorized and outstanding 25,000 shares . . . . $ 25,000 25,000 25,000(1)
Common stock, par value $1.00 a share:

Authorized 2,000.000 shares ___ „
Outstanding 1,000,000 shares . . . . . . . . . . . . . . . . ______ _____ ______ _____ 1,000,000(2)

$ 500 $ 538,750 $ 2T$5& I 564.250
Surplus:

Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1.188.954 $ — $ 886,148 $2,075,102 2,075,102(1) 7,004,000(2)
253,630(4)

Earned surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.552.920 1.937,698-J 984,759 . ftffj.^ 7,475,377(1)
1 5.741.874 ' 1.937.69& 1 1,870,907 $9.550.47$

Total Capital Sherea and Surplus . . . . . . 1 5.742,374 i 2.476.44J " 1,895.907 $10.114,729
$ 7,d45.409 $ 4.271.632 1 3.583.814 ' $15.500,655

See Notes to Financial Statements and Proposed Transactions Given Effect to in the pro forma Balance Sheet.

$ 1,227,412

60.161
$ 638,916

111,466
52.153

427,397
$ 1,229.932

1,559.721
$ 4,077,226

4,000,000

2.000,000(2) $ 2,000.000

1.000.000
f 3.006.000

6.750,370

9̂.750.370
$17.827,596



AFFILIATED GAS EQUIPMENT, INC.

Proposed Transactions Given Effect to in the Pro Forma Balance Sheet
as of October 31, 1948

The proposed transactions to which effect has been given in the pro forma balance sheet
are as follows:

(1) The purchase by Affiliated Gas Equipment, Inc., as of October 31, 1948, of all the assets,
subject to all the liabilities, of Bryant Heater Company, Day & Night Manufacturing Company,
and Payne Furnace Company for an aggregate purchase price of $10,870,000, to be evidenced
by demand promissory notes. The excess of the aggregate purchase price over the carrying
amount of the net assets acquired (as shown by the books of the respective companies) was
allocated to property, plant and equipment accounts, as follows:

Land ....................................... $ 28,167
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 309325 ( :~\
Machinery, equipment, etc. . . . . . . . . . . . . . . . . . . . 417,279 . •• ~>

Total ............'.............. $755.271

For the purpose of recording this adjustment, the capital stock accounts and surplus accounts
(representing excess of assets over liabilities) of Bryant Heater Company, Day & Night Manu-
facturing Company, and Payne Furnace Company have been eliminated.

(2) The sale by Affiliated Gas Equipment, Inc. of (1) 1,000,000 shares of its Common Stock,
par value $1.00 a share, at $9.25 a share less underwriting commissions of $1.25 a share, and
(2) 40,000 shares of $3.00 Cumulative Preferred Stock, par value $50.00 a share at $50.10 a share.

(3) The borrowing of $4,000,000 by Affiliated Gas Equipment, Inc. evidenced by notes payable
maturing in installments of varying amounts from February 1,1950 to February 1,1964. Reference
is made to the section "Description of Funded Debt" elsewhere in the Prospectus.

(4) Provision for (a) estimated expenses, excepting underwriting discounts or commissions, of
Affiliated Gas Equipment, Inc. in the total amount of $119,630 in connection with tlie organization of
the Company, the acquisition of assets, the Term Loans and tire issuance and distribution of the securities
offered by this Prospectus, (b) the payment of $134,000 to be made by the Company to the Under-
writers for services rendered by the Underwriters in connection with the financing, and (c) the $40,000
commission which the Company has agreed to pay to Reynolds & Co. for negotiating the Term Loans.
The aforesaid commission of $40,000 has been recorded herein as a deferred charge.

(5) The payment of demand promissory notes. See Note (1). ,
(6) The payment of notes payable to Dresser Industries, Inc.
(7) The elimination of inter-company accounts between Bryant Heater Company, Day &

Night Manufacturing Company, and Payne Furnace Company.
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V

PROFIT AND LOSS STATEMENTS
Year ended October 31, 1948

Brrvrt DayftNlcht
Better Manafaetmiac

Compenr Conpuy
Gross aales, less discounts, returns and

allowances— Note D ............... $14,886 552
Cost of goods sold— Notes A, D, E, F,

and G ...... ..... 11270452*"• .

$ 3,616,100
Selling, engineering, general and adminis-

trative expenses — Notes C, £, F, and G $ 1,920,178
Provision for doubtful accounts ........ —

$ 1.920,178

$ 1.695.922
Other income:

Adjustments to reserve for doubtful
accounts and property and related re-
serves to conform to income tax basis $ 130,245

T"t*r«t earned . . . . . . . . . . . . . . . . . . . . 3,228
Miscellaneous ...................... 87

$ 133,560
$ 1,829,482

Other deductions :
Interest expense .................... $ 63325
Loss-profit* on disposal of depreciable

assets — net ....................... 1,590
Miscellaneous ....................... 22

$ 65,437
Profit Before Federal Tuns

On Income , $ 1764045

Federal taxes on income — estimated:
Provision for the year $ 620 000
Adjustments for prior years . . . . . . . . 50,239

$ 670,239

Net Profit— Note C ....... $ 1,093.806

$9,058,615
6,254,948

$2303,667

$1,434,494

$1,434,494

$1,369.173

$ 179
6,365

$ 6,544
$1,375.717

$ S301
1,634

14,596
$ 22,031

$1,353,686

$ 514.000
1304

$ 515304
$ 837382

/•*"Ponuc*
Conpu*

$5,226.093

3385.218
$1340375

$1304,941
25,746

$1330,687

$ 510,188

3?4i
1,540

$ 5,281
$ 515,469

$ 16759
142*
81

$ 16,698

$ 498771

$ 191,000
6355*

$ 184,145
$ 314.626

Combined

$29,171,260

20,910.618
$ 8,260,642

$ 4.659.613
25746

$ 4,685,359

$ 3,575,283

$ 130,245
7.148
7,992

$ 145^85
$ 3,720,668

$ 86385

3,082
14,699

$ 104,166

$ 3,616,502

$ 1325,000
45,188

$ 1370,188
$ Z246314

* Indicates red figures.

See notes to financial statements.
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PROFIT AND LOSS STATEMENTS
Year ended October 31.1947

Brynt Day A Nifbt Payot
BMMT Maaafiemiaf Foraact

Company Ccnpaay Company Conbmtd
Gross sales, less discounts, returns and

allowances—Note D ................. $11.986,642 $6784713 $5,178423 $23,949,678
Cost of goods sold—Notes A, D, E, F,

and G ............................. 9,026775 4.813.494 3.121,201 16,961,470

$ 2̂ 59367 $1,971,219 $2,057,122 $ 6,988.208

Selling, engineering, general and adminis-
trative expenses— Notes E, F, and G .. $ 1.458,395 $962,589 $1,208,513 $3,629.497

Provisions tor doubtful accounts ....... — 17,698 24,599 42,297

$ 1,458,395 $ 980,287 $1,233,112 $ 3,671794

$ 1,501,472 $ 990,932 $ 824,010 $ 3,316,414

Other income:
Interest earned ..................... $ 6,169 $ 1,486 $ 821 $ 8,476
Miscellaneous ...................... 688 35,295 2,323 38.306

6357 $ 36781 $ 3,144 $ 46782
$ 1.508,329 $1,027,713 $ 827,154 $ 3,363.196

Other deductions:
Interest expense .................... $ 4 $ 5386 $ 7,551 $ 13.441
Loss-profit* on disposal of depreciable

assets—aet . . . . . . . . . . . . . . . . . . . . . . . 290* 4,218 878 4306
Miscellaneous ....................... — 6,638 — 6.638

$ 286* $ 16742 $ 8,429 $ 24385
Profit Before Federal Taxes

On Income ............. $1,508.615 $1,010,971 $818725 $3,338,311

Federal taxes on income—estimated:
Precision for the year ............. $ 574,000 $ 375,000 $ 310,000 $ 1,259,000
Adjustments for prior years . . . . . . . . 177,527 9348 1,396 188,771

$ 751,527 $ 384348 $ 311,396 $ 1.447771

Ntt Profit ................$ 757,088 $ 626,123 $ 507,329 $ 1,890,540

* Indicates red figures.
See Notes to Financial Statements.
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PROFIT AND LOSS STATEMENTS
Year anded October 31.1946

Brynt
Heater

Company
Gross sales, less discounts, returns and

allowances— Note D . . . . . . . . . . . . . . . . . $ 9,155.252
Cost of goods sold — Notes A, D, E. F,

and G . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.654395
$ 1,500.357

Selling, engineering, general and adminis-
trative expenses — Notes E, F, and G . . $ 1,039,825

Provisions, for doubtful accounts, and
reduction in reserve for doubtful ac-
counts ............................. 67,991*

$ 1,021334

$ 478,523

Other income :

Profit on disposal of depreciable assets
—net ............................ 165

Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . 3,368

$ 44368
$ 523,391 .

Other deductions :
Interest expense .................... $ 11,590

$ 11426

Profit Before Federal Taxes
On Incomt $ 511 765

Federal taxes on income — estimated —
Note I:
Provision for the year:

Federal normal income tax and
surtax . . . . . . . . . . . . . . . . . . . . . . . . . $ 164,000

Federal excess profits tax . . . . . . . . . . 17,000
Refundable taxes on income of prior

years arising from carry-back of
operating losses and unused excess

$ 181,000

$ 180,810

Net Profit ................ $ 330.955

DayftHicnt
HanofactBriac

Company
(NottH)

$5,254,120

4,299,571

$ 954,549
$ 760,801

11,030'
$ 771331
$ 182718

S 2075
40,109
28,438

$ 70,622

$ 253,340

$ 8,149
9708

$ 17357

$ 235,483

$ 79,000
17,000

2,500*

$ 93.500
O HOC*

$ 83,605

$ 151.878

Para.
Fumac*
Company

S3 161.387

2,096,508

$1,064,879

$ 874,495

14392

$ 889,387

$ 175,492

$ 997

86,047
3,399

$ 90,443

$ 265,935

$ 5393
4,192

$ 10,085

$ 255,850

$ 85,000
11,000

$ 96,000
4,955

$ 100,955

S 154395

Cembiaad

$17,570759
14,050,974

$ 3,519,785

$ 2,725,121

42069*'
$ 2.683,052

$ 836,733

$ 44407

126.321
35,205

$ 205,933

$ 1,042,666

$ 25.632
13.936

$ 39.563

$' 1,003,098

$ 328,000
45,000

2,500*

$ 370,500
5.130*

$ 365470

S 637.728

• Indicates red figures.
See Notes to Financial Statements.
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STATEMENTS OF SURPLUS
Period of three yean ended October 31, 1948

Capital Surplus
Balances at beginning: and end of

period — no change during period .. $1,188,954

Brrsat Muofectoriaf Piynt
HMMT Cempmy Panne*

Company (NottH) Conpur Combined

— $ 886,148 $2,075,102

Earned Surplus
Balances at beginning of period —

Note I ...........................
Net profit for the year ended October

31.1946 .. . . . . . . . . . . . . . . . . . . . . . . . .

Balances at October 31, 1946 . . . . . . . . .
Net profit for the year ended October

31.1947 ..........................

Balances at October 31, 1947 .........
Net profit for the year ended October

31, 1948 . . . . . . . . . . . . . . . . . . . . . . . . . .

$2,439371
330,955

$2770,826

757,088
$3,527,914
1,093,806

$4,621720

* «o 91 C

1513̂ 8

S 520,093

626,123

$1,146,216
837382

$1,984.098

$ 30,909

154,895

$ 185304

507,329

$ 693,133
314,626

$1,007759

$2,838,995

637,728

$3,476,723

1, 890.540

15.367.263

2,246,314

$7,613,577

Deduct cash dividends paid:
Original preferred stock—$.99 a share
7% preferred stock— .99 a share
6% preferred stock— .85 a share
Common stock— 137.60 a share
Common stock— .92 a share

Balances at end of period

$ 68300

$ 14,956
17,449
13,995

$ 14,956
17,449
13,995
68300
23,000$ 23,000

$ 68300 $ 46,400 $ 23,000 $ 138,200

$4.552,920 $1,937,698-J $ 984,759 $7.475,377

See Notes to Financial Statements.
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BRYANT HEATER COMPANY, DAY ft NIGHT MANUFACTURING
COMPANY, AND PAYNE FURNACE COMPANY

Notes to Financial Statements

Note A—Inventories ire stated generally on the basis of average cost (not in excess of market).
Opening and closing inventories (priced on the foregoing basis) used in computing cost of goods
sold were as follows:

Bryut Day * Nifht Payne
Heater Muofacnriag Furnace

Company Company Company
November I. 1945 . . . . . . . . . . . . . . . . . . . $ 551362 $ 648.287 $ 340,344
October 31, 1946 . . . . . . . . . . . . . . . . . . . . 2,130,697 857,799 774,533
October 31, 1947 . . . . . . . . . . . . . . . . . . . . 3,495,115 1,070,741 1,063,134
October 31, 1948 . . . . . . . . . . . . . . . . . . . . 3,560,423 1.843,914 1314,575

Note B — Property, plant, and equipment are stated at cost less reserves for depreciation and
amortization, and include amounts representing fully amortized war emergency facilities, as follows :

Bryant Heater Company . . . . . . . . . . . . . . . . $ 35.404
Payne Furnace Company ............... 114,693

Total ...................... $150,097

Note C—Charges to these companies for overall management services (see schedule of
supplementary profit and loss information) of Dresser Industries, Inc. were discontinued as of
October 31,1947. During part of the year 1948, payments for overall management services were
made by the three companies, which payments were refunded by Dresser Industries, Inc. prior
to October 31,1948. If charges for overall management service/ (or the year 1948, had been made
on the same basis as for preceding years, they would have aggregated approximately $350,000 or
$217,000 after federal taxes on income, and the net profit for that year would have been reduced
accordingly.

Note D — Sales and cost of goods sold include amounts representing inter-company sales
(between the three companies) as follows:

__________8ale» from________
Bryut Day* Nifht Payne
Heater Uanafacttnac Faruce

Yean ended: Company Company Company
October 31, 1946 . . . . . . . . . . . . . . . . . . . . . . . $25399 $1363 $23785
October 31, 1947 . . . . . . . . . . . . . . . . . . . . . . . 207,074 22,440 51733
October 31, 1948 . . . . . . . . . . . . . . . . . . . . . . . 308,554 6,167 54,323

It is estimated that the amounts of inter-company profit, if any, remaining in the inventories,
at either the beginning or end of the periods covered by the profit and loss statements, were not
material.

There were no other inter-company transactions of a material nature between the three
companies.

Note E — Depreciation, retirements, etc.:
Provisions for depreciation (not including emergency facilities, the cost of "which was

amortized over the period ended September 30,1945) were computed on the basis of the estimated
service lives, principally as to each individual asset or group of assets, with the result that varying
rates were applied to assets of a similar character but having different remaining lives, and, there-
fore, it is not practicable to state the rates used in computing provisions for depreciation.

Maintenance, repairs, and renewals were charged to operating expenses, whereas betterments
were capitalized. The general policy of the companies has been to relieve property accounts
and related reserves, for properties retired or otherwise disposed of at amounts included in those
accounts.

Note F — See schedule of "Supplementary Profit and Loss Information" for information as
to charges for maintenance and repairs, depreciation and amortization of fixed assets, taxes (other
than income and excess profits taxes), management and service contract fees, rents, and royalties.

Note G —Incentive compensation plans, which have been in effect for a number of years,
provide that the companies aet aside varying percentages of net income for the payment of
additional compensation to officers and key men of the companies. The funds so provided were
allocated as determined by the Boards of Directors of the respective companies. The amounts
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NotM to Financial Statement* (Continued)

so provided by the companies for the periods covered by the profit and loss statements were as
follows:

__ Bryant Day * Night Payne
Umcers: Heater Mannfactaring Furnace

Years ended: Company Company Company
October 31, 1946 . . . . . . . . . . . . . . . . . . . . $29,023 $12,150 $ 9.450
October 31, 1947 . . . . . . . . . . . . . . . . . . 68.035 44.145 42.851
October 31. 1948 . . . . . . . . . . . . . . . . . . . . 83,070 51,894 26.623

Employee*:
Year* ended:

October 31, 1946 . . . . . . . . . . . . . . . . . . . . 12.889 3.600 3.150
October 31, 1947 . . . . . . . . . . . . . . . . . . . . 17784 21.350 15,849
October 31, 1948 . . . . . . . . . . . . . . . . . . . . 32465 25.925 5,055

Note H — During the period from December 31, 1943, to October 31, 1946, Day & Night
Manufacturing' Company had a wholly-owned subsidiary which was dissolved as of the latter
date. The accounts of such subsidiary have been consolidated in the financial statements with
those of Day & Night Manufacturing Company for the year ended October 31, 1946.

Note I — The balance* shown in earned surplus at beginning of period have been adjusted
from those previously reported to give effect in the period affected to certain adjustments which
were previously reflected in earned surplus in the period in which determined. A summary of the
change* follows:

Bryint Day ft Night
Haater Manufacturing

Company Company
Balances previously reported . . . . . . . . . . . . . . . . . . . . . . . . . . $2,536,862 $353,514
Net charge resulting from settlement of renegotiation for

the fiscal year 1945 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96,991* —
Adjustment of reserve for doubtful receivables to income

tax basis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 14701

Balances reported herein . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $2,439371 $366\215
• Indicates red ngnrt

In the determination of taxable income the Bureau of Internal Revenue included certain items
of income and expense in periods other than those in which such items were included in profit
and loss by the respective companies. With respect to Bryant Heater Company, taxable income,
for the year ended October 31, 1946, was decreased approximately $280,000 (taxable income, for
the year ended October 31,1945, was increased by approximately the same amount). Reallocation
of such items has not been made in the profit and loss statements included herein.

Note J—Dividends on the various classes of capital stock (all of which were owned by
Dresser Industries, Inc. at October 31, 1948) were in arrears at October 31, 1948, as follows:

On original preferred stock — $1.10 a s h a r e . . . . . . . . . . . . . . . . . . . . . . $16,544
On 7% preferred stock — 1.10 a share. . . . . . . . . . . . . . . . . 19,301
On 696 preferred stock — .93 a s h a r e . . . . . . . . . . . . . . . . . . . . . . 15,480

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . : . . . . . $51.325

Note K—The amount of unpaid costs of past service benefits under the Pension Plan is esti-
mated to be $54,000 and is payable in annual installments of approximately equal amounts during
the next six years.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31, 1948

COL. A COL.B COL.C COLD
CHARGED DIRECTLY CHAKOED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(I)
To Cora

erOp*ntiac
Sxptntm

<0

Oth«r Account Ametml Total

Brjant Heater Company
.. Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 38,044 $ 2,251

Depreciation and amortization of fixed assets .. 160,351 9,475
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 41,603. $ 11.254
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3760
Property and miscellaneous taxes . . . . . . . . . . . . 53,015 5731

$ 94,618 S 20745
Management and service contract fees ......... — —
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61,600 33,571
Royalties .................................... 11725 —

Day ft Night Manufacturing Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $108,462 $ 8,462
Depreciation and amortization of fixed assets .. 73799 9,083
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 55,822 $ 13339
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 28,455
Property and miscellaneous taxes . . . . . . . . . . . . 40,232 2495

$96,054 $44389
Management and service contract fees ......... — —
Rents ....................................... 11343 14.270
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,166 —

Payna Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 59,178 $ 24725
Depreciation and amortization of fixed assets .. 24,138 15,982
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 15.347 $ 18,508
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . — 22437
Property and miscellaneous taxes . . . . . . . . . . . . 20,574 8,538

$ 35.921 $49,383
Management and service contract fees ......... — —
Rents ....................................... 11,228 19,212
Royalties .................................... 4363 —

$40,295
169326

$ 52,857
3760

58746
$115,363

95471
11725

$116.924
82382

$69,661
28,455
42327

$140,943
26413
4,166

$83^03
40,120

$ 33355
22,337
29,112

$85.304

30,440
4363

Note A — The three companies, together, have four leases for terms expiring more than three years
from October 31, 1948. The aggregate annual rent under such leases is approximately $35,000.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year ended October 31. 1947

COL. A COL.B COL. C COL. D
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(2) (1) C«
orOptntiac

Other Account Amount Total

Brymnt Heater Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 42,001 $ 2495
Depreciation and amortization of fixed assets .... 119,196 6,107
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . * 37,329 $ 9,767
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,447
Property and miscellaneous taxes ... . . . . . . . . . 33,821 1,242

$ 71,150 $ 14.456
Management and service contract fees — Note A — 163,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53.638 10.817
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,184 —

Day ft Night Manufacturing Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $109,683 $ 3.416
Depreciation and amortization of fixed assets .... 58,198 5759
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $47.820 $10.866
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7,453
Property and miscellaneous taxes . . . . . . . . . . . . 29,568 3,613

$77,388 $ 21,932
Management and service contract fees — Note A — 92,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.224 11,554
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,651 —

Payne Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 74.132 $ 16,052
Depreciation and amortization of fixed assets . . . . 20,113 12,607
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $31717 $29,118
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8V287
Property and miscellaneous taxes . . . . . . . . . . . . 13,520 7,608

$45,237 $ 45,013
Management and service contract fees — Note A — 71,000
Rents ....................................... 6,556 8,547
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,027 —

$44.696
125.303

$47,096
3,447

35.063

$ 85.606
163,000
64.455
8,184

$113.099
63,957

$58.686
7,453

33,181

$99.320
92,000
17778
3,651

$90,184
32720

$ 60,835
8,287

21,128

$90.250
71,000
15,103
2,027

Note A —Represents portion of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.
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SUPPLEMENTARY PROFIT AND LOSS INFORMATION

Year «nded October 31. 1946

COL. A COL.B COL.C COL.D
CHARGED DIRECTLY CHARGED TO
TO PROFIT AND LOSS OTHER ACCOUNTS

(1)
To Com

or Operating
Otter

(1)

Account Amount Total

Bryant He«ter Company
Maintenance and repair* . . . . . . . . . . . . . . . . . . . . . . $ 28,203 $ 1,479 $ 29,682
Depreciation and amortization of fixed assets ... 55,520 3,690 59,210
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 19,481 $ 8,687 $ 28.168
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3,035 3,035
Property and miscellaneous taxes . . . . . . . . . . . . 2,457 340 2797

$21.938 $ 12.062 $34.000
Management and service contract fees — Note A — 132,000 132.000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19.200 5,514 24,714
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,676 — 10,676

Day ft Night Manufacturing Company
and Subsidiary

Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 80X126 S 24S34 $ 82.260
Depreciation and amortization of fixed assets . . . . 50,437 4,340 54777
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 40391 $ 10,491 $ 51482
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2757 2757
Property and miscellaneous taxes . . . . . . . . . . . . 37701 4,351 42,052

$78,592 $ 17,599 $ 96.191
Management and service contract fees — Note A — 87,000 87,000
Rents . . . . . . . . . . . . . . . . . . . 5511 9,923 15334
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,007 — 1,007

Payne Furnace Company
Maintenance and repairs . . . . . . . . . . . . . . . . . . . . . . $ 64,007 $ 9,990 $ 73597
Depreciation and amortization of fixed assets . . . . 15,509 6,734 22,243
Taxes, other than income and excess profits taxes:

Social security taxes . . . . . . . . . . . . . . . . . . . . . . . . $ 22,108 $ 24,334 $ 46.442
Franchise taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,670 2,670
Property and miscellaneous taxes . . . . . . . . . . . . 10,591 5356 16,447

$32,699 $32360 $ 65,559
Management and service contract fees — Note A — . 46,000 46,000
Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.000 4719 ' 6719
Royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,120 — 2,120

Note A — Represents portion of overall management expense of Dresser Industries, Inc. (parent
company) charged to these companies.
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ADDITIONAL INFORMATION CONTAINED IN THE REGISTRATION STATEMENT
The Registration Statement which is on file with the Securities and Exchange Commission.

Washington, D. C, includes certain additional information relative to the Company as well as
certain additional financial statements. There are also on file with the Commission certain exhibits
which include, among others, copies of the Certificate of Incorporation, the By-Laws, opinion of
counsel and certain contracts.

AFFILIATED GAS EQUIPMENT. INC.
By LVLE C HAKVXY

President

54



CONTENTS OF THIRD AMENDMENT TO REGISTRATION STAT^XENT

This Third Amendment to Registration Statement cotr.priscs—

(a) Pages numbered I to II.

(b) The Prospectus.

(c) Page S-l.

(d) The following Exhibits:
Exhibit l(b) —Copy of Amended Certificate of Incorporation.

6(a) —Specimen Certificate for shares of Common Stock.

6(b) —Specimen Certificate lor shares of Preferred Stock with Nou-Pctaciiai'Ic
Common Slock Purchase Warrant.

7(a) —Term Loan Agreement, dated January 6. 1949. between Affiliate.! 0.;.-
Equipmcnt, Inc. and Massachusetts Mutu.il Life Insurance Co:iip.i"y.

7(b) —Term Loan Agreement, dated January 6. 19-49. between ,\fiiii;ucil C,.,~
Equipment, Inc. and The I'cnn Mutual Life Insurance CD.

7(c) —Term Loan Agreement, dated January 6. 1949. between Affiliated li:..-
Equipmcnt, Inc. and Slate Mutual Life Assurance Co..of Worcester.

10 —Opinions of Counsel.
14(a) —Copy of Underwriting Agreement.
14(b) —Copy ol~Agrccnicnt Among Underwriters.

14(c) —Copy of'Selling Croup Agreement.
14(d) —Copy of Agreement dated January II, 1949, between Reynolds & Co.

and Affiliated Gas Equipment, Inc. (insurance loan commission
agreement).

15(;i) —Copy of Agreement for sale of Assets, dated January 5. 1949. between
Bryant Heater Company and Affiliated Gas Equipment, Inc.

15(b) —Copy of Agreement for sale of Assets, dated January 5, 1949. between
Day & Night Manufacturing Company and Affiliated Gas Equipment,
Inc.

15(c) —Copy of Agreement for sale of Assets, dalcd January 5. 1949, between
Paync Furnace Company and Affiliated Gas Equipment. Inc.

15(d) —Copy of Agreement date January II. 1949, between IJryant Heater
Company, Day & \ight Manufacturing Company and Paync Furnace
Company and Affiliated Gas Equipment, Inc. and Reynolds & Co..
individually and as Representative of the several Underwriters named
in the Underwriting Agreement dated January 11, 1949, between
Affi l iated Gas Equipment. Inc. and Reynolds & Co., ind iv idua l ly and
as such Representative.



UNDERTAKING TO FILE REPORTS

Subject to the terms and conditions of Section 15(d) o:' Ihc Sccnntic.- uxc'.i;ii:^c Ac: o: '. .'-.
the undersigned registrant hcrchy undertakes in Hio \vitli ti;c Securities ami i.xcl;..:;.;c C.•::•.-
mission such supplementary and periodic information, document?, and report* a.- may L'C p : i -
scribccl l>y any ry!c or regulation o: tlic Co::i;nis>ioi; heretofore or hereafter d;:iv aj .-ptcj r:::v.:r>"t
to authoritv conferred i;i t!:at section.

SIGNATURES

Pursuant to tlic rcrjuircmcnts of the Securities Act of 193o, the restrain, A:Viiiatcd Gas
Equipment, Inc.. a corporation organized and existing under the laws of Dclaw.-.rc. ha.- duly
caused this Third Amendment t» the- Krgi strut inn Statement tu l>c .-ipicu on a.- iuh.ii:' in ^in:
undersigned, thereunto duly authorized, and it.- .-i^Lto he l i e reun in ;il'iixi-.| and aiu>ii-.:. a',1 ::i ;!;i-
City of Xew York, State of New York, on the //. clay pi" Jannarv. I'.'-l'1.

f Corporate Seal)
AFFILIATED GAS EOCIPMEXT. I\C.

President

Pursuant to the rccjuiren-,cnt.< of the Stv:uritii:.- Act of It'33, thi.- Tiiird Amendment to the
Registration Statement has been >ij,':ici! bciou- iiv the i'u!in\vin.i; ucr.-or..- in the rapadlie.- and on
the dates indicated:

Signature TiUe Date

Principal Executive Officer:

. M/vC: !-AJ$ftJULCM_Ct/
/ (LyU C. Harvey) J

President, General Manager
and Director

Principal J.inancial and AccountinsxOfTiccr:
>x. X-r".~ •"'. ' f^£.'^..-: .-.~.C-.'^-r~^. ...... Secretary and Treasurer

(Philip W. Scott)

January// , 19-19

Tamiarv H, \<>4<)

(W. J. Bailey. Jr.)

(NorbcrV A! McKenna)

Director

. . . . . . Director

* Director

(Fraocii H. Beam)
Director

January , I'J-W

January .1949

January //, 19-19

January // , 19-19
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CONSENT OF ACCOUNTANTS

Affiliated Gas Equipment, Inc.,
Cleveland, Ohio.

We herein- consent to the use of the accountants' reports dated November 22, 194S. :KC
luinying (a) Ihc balance sheet ui Amimcd Gas Equipment. Inc. as i>: October 31, I'M*, ar.il
the information set forth in Exhibit 17 relative to Historical Financial Ii::or:;iaiii<:i. ar.U to

^ use of the accountants' report dated January 4, 1949, accompanying the nr.ar.ci.il sta:c:"cn
and schedules of Brvant Heater Company, Day & Xight Manuiacturir.^ Cosr.par.y. a:iJ Pay:
Furnace Company as of or for the period of three years ended October 31, 104 .̂ included i:;
Registration Statement of Affiliated Gas Equipment, Inc. on Form S-l. \Vc al.-o conscn:
the reference made to us under the caption "Summary of Combined Earnings." a;:J under t;
caption "Experts" in the I'rospcctus which is part of the Registration Statement. ^"~

ERXST & ERXST
Certified Public Accounlant>

Cleveland. Ohio
January 10, 1949

S-l
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Exhibit l ( b )

AMENDED ... .^""^x^"' -,
CERTIFICATE OF INCORPORATION ̂ ^1^ \

(BEFORE PAYMENT OF CAPITAL) »'lU* ^r&S^ \

*;;.v,̂  \
AFFILIATED GAS EQUIPMENT? INC. '' iV,,:, -

SESS^ -̂'"*"*
We, the undersigned, do hereby certify that we arc all of the incprj»nxtSrs ot AFFILIATED GAS

EQUIPMENT, INC. and arc named as such in the original Certificate of Incorporation of said Corporation,
filed in the office of the Secretary of State of the State of Delaware on the 7th cay of August, 19-iS. anJ
a certified copy of which was filed for record in the office of the Recorder of Dccus in and for the Coumv
of Kent in said State on the 7th day of August, I94S, and we do further certify tha: no part 01 the
capital of the Corporation has been paid.

We do, therefore, pursuant to the provisions of Section 25 of the General Corporation Law. amend
said Certificate of Incorporation, by duly signing and duly acknowledging, in the manner required by
law for certificates of incorporation, an Amended Certificate of Incorporation reading as follows, which
Amended Certificate of Incorporation shall, upon being duly filed and recorded, take the place of the
original Certificate of Incorporation, as provided in said Section 25:

CERTIFICATE .OF INCORPORATION
OF

AFFILIATED GAS EQUIPMENT, INC.

We, the undersigned, in order to form a corporation for the purposes hereinafter stated, under and
pursuant to the provisions of the General Corporation Law of the State of Delaware, do hereby certify
as follows:

FIRST : The name of the Corporation is AFFILIATED GAS EQUIPMENT, INC.

SECOND: The principal office of the Corporation is to be located in the City of Dover, in the County
of Kent, in the State of Delaware. The name of its resident agent is UNITED STATES CORPORATION
COMPANY, whose address is No. 129 South State Street, in said City.

THIRD: The nature of the business of the Corporation and the objects or purposes proposed to IK
transacted, promoted or carried on by it arc:

1. To manufacture, produce, assemble, purchase and/or otherwise acquire, sell and/or otherwise
dispose of, distribute and/or deal in, as principal and/or as agent, repair, construct, erect and inspect
(a) solar, gas, coal and electric heaters, heating and ventilating equipment, boilers, tanks, generators,
engines, furnaces, air conditioners, stoves, refrigerators, dynamos, machines, motors, gas regulators,
stokers, gas, water, electric and steam specialties and devices of every kind and description, and any
and all parts, appurtenances, supplies, equipment and appliances for or used in connection with the
foregoing; (b) any and all kinds of plumbing and sanitary fixtures and supplies and hardware
supplies incident thereto; (c) any and all articles consisting, in whole or in part, of iron, steel, copper,
or other metals or materials and any and all products thereof; (d) any and all household equipment
and accessories; and (c) any and all other articles and products, goods, wares and merchandise of
whatever class and description.

2. To engage in, conduct and carry on generally the business of manufacturing and selling the
aforesaid articles; and, in this connection, to manufacture, mine, produce, acquire, hold, operate,

1



lease, dcnl in and dispose of not only the products, goods, wares or merchandise useful in the
manufacture of such articles, but also the favv matcnais which enter into the coi:i;.a»:t:o". :r.crc;i.

3. To purchase or otherwise acquire,' own, hold, lease, mortgage, pledge, sell, asji.cr..
transfer, or otherwise dispose of, and to invest, trade and deal in, property, real or personal. tangible
or intangible of every nature or description and to purchase, lease, build, construct, maintain ,i:iJ
operate offices, laboratories, wharves, terminals, mills, factories, work shops and other structures
necessary, incidental or convenient to the carrying on of any business of the Corporation.

4. To apply for, register, 'introduce, develop, acquire, hold, use. exercise, operate, lease, dc.il i:i.
dispose of, take or grant licenses or other rights with respect to and in any and all ways exploit or
turn to account, inventions, improvements, processes, privileges, copyrights, patents, trademarks,
formulae, trade names, and distinctive marks and similar rights of even- nature and description
relating to or useful in connection with any business of this Corporation, and whether granted.
registered or established by or under the laws of the United States of America or of any state.
country-, authority or place.

5. To acquire, by purchase, subscription or otherwise, hold and dispose of all forms of
securities, including stocks, bonds, debentures, notes, evidences of indebtedness, certificates of
interest, and other rights, choscs in action, interests and obligations, whether issued or created by
corporations, domestic or foreign, associations, partnerships, individuals, governments, states, muni-
cipalities or other political divisions or subdivisions ; and, while the holder of any such securities, to
possess and exercise in respect thereof any and all rights, powers and privileges of individual
ownership or interest therein, including the right to vote tlicrcon for any and all purposes and to
consent or otherwise act with respect thereto.

6. To purchase, lease or otherwise acquire', hold, operate or develop, sell, lease or otherwise
dispose of real and personal property of every class and description, or any interest therein, and to
any amount, in the State of Delaware or in any state or territory' of the United States of America
or in any foreign country, subject to the laws o.f any state, territory or foreign country.

7. To borrow money and contract debts for any of the purposes of the Corporation, and to
issue bonds, debentures, notes or other securities or obligations of any nature for moneys so borrowed
or in payment for property acquired, and to secure the payment thereof, or of any debt contracted
for such purposes, by mortgage upon or pledge or conveyance or assignment in trust of the whole or
any part of the property and franchises of the Corporation, real and personal, including securities and
contract rights, whether at the time owned or thereafter acquired.

8. To transact its business and conduct its affairs, and to have one or more offices, so far as
permitted by law, in the State of Delaware, in other states of the United States of America, in the
District of Columbia, in any of the territories, districts, protectorates, dependencies or insular or
other possessions of the United States of America, or in any foreign countries.

9. To acquire all or any part of the good will, rights, property, privileges, franchises and
business of any other person, entity, partnership, association or corporation heretofore or hereafter
engaged in any business similar to any business which the Corporation has power to conduct; to
pay for the same in cash or in stock, bonds, debentures, notes or other securities or obligations of
the Corporation or otherwise; to hold, utilize and in any manner dispose of the whole or any part
of the rights and property so acquired, and to assume, in connection therewith, any liability of any
such person, entity, partnership, association or corporation; and to conduct in any lawful manner
the whole or any part of the business thus acquired.

10. To carry out all or any part of the foregoing purposes and objects as principal, factor, agent,
contractor or otherwise, cither alone or in conjunction with any person, firm, association or corpo-
ration ; and, in carrying on its business and for the purpose of attaining or furthering any of its
objects, to make and perform contracts of any kind and description, to guarantee any obligation
for the payment of money or the payment of dividends on any stock or. the performance of any



jj,e contract, and generally to aid in any manner any person, corporation, partnership or individual in
.0{. lllC welfare Of which tiiC CorpOiuiioil siwii HaVc anv interest, and to oo anything and cvcry:ii:r.j

necessary, suitable, convenient or proper for the accomplishment of any of the purposes cr the
s6' attainment of any one or more of the objects herein enumerated or incidental :o tiic powers herein
b'c specified, or which shall at any time appear conducive to or expedient for the accomplishment o: a:-y
i°d of the purposes or for the attainment of any of the objects hereinbefore enumerated, so far as. and
•res to the extent and subject to compliance with such conditions and requirements, tii.it the same may

lawfully be done and performed by a corporation organized under the General Corporation Law oi
in the State of Delaware, but not otherwise.

. The foregoing clauses of this Article "Taaa>" shall be construed as stating powers a* well a?
. ' objects and purposes, in furtherance and not in limitation of the general powers conferred upon the

, Corporation by the laws of the State of Delaware or of the United States, whether expressly or implied!}-
' by reasonable construction of such laws, and whether the same be now or hereafter in effect. It is the

intention that the objects, purposes and powers specified in cadi of said clauses shall be in no «isc limitcj
or restricted by reference to or inference from the terms of any other clause, but that the objects, purpose?

of and powers specified in each of the clauses of this Article shall be regarded as independent objects,
of purposes and powers.
by

jni- FOUXTB : The total number of shares of stock which the Corporation is authorized to issue is two
, to million forty thousand (2,040,000) shares of which forty thousand (40,000) shares shall be preferred
iual stock of the par value of Fifty Dollars ($50) per share (herein called "Preferred Stock") and two
; to million (2,000,000) shares shall be common stock of the par value of One Dollar ($1.00) per share

(herein called "Common Stock"). The designations and the powers, preferences and relative partici-
pating, optional or other special rights, .and qualifications, limitations or other restrictions thereof,

vise of each class of stock of the Corporation are as follows:
: to
rica A. Preferred Stock

. I. DIVIDENDS: (a) Holders of Preferred Stock shall be entitled to receive, when and as
, declared by the Board of Directors out of any funds of the Corporation at the time legally available

' , for the payment of dividends, dividends at the rate of Three Dollars ($3.00) per annum, payable
~ quarterly on March 20, June 20, September 20 and December 20, in cadi year (hereinafter referred

. to as "quarterly dividend dates"), before any dividend shall be dcdared or paid upon or set apart
for any other stock of the Corporation ranking junior to the Preferred Stock; and such dividends on
the Preferred Stock shall be cumulative from and after the date of issue.

r as
tj,e (b) So long as any Preferred Stock shall remain outstanding, no dividends (other than divi-

• or dcnds payable in stock the rights of the holders of which shall be subject or subordinate to the rights
of the holders of the Preferred Stock both in respect of the receipt of dividends and amounts
distributable upon liquidation, dissolution or \vinding-up) shall be paid upon, nor shall any distri-

^d bution be made to, any class of stock ranking junior to the Preferred Stock, nor shall, any shares
•*ter of any such junior dass be purchased or otherwise acquired for valuable consideration by the Corpo-
• *° ration or any subsidiary, nor shall any shares of any such class be redeemed by the Corporation,
s °* nor shall any moneys be paid or made available for any sudi purchase, acquisition or redemption of
part any shares of any such dass of stock under any of the following circumstances:
any

nner (') If dividends in full on all outstanding shares of Preferred Stock for all past quar-
terly dividend periods and for the then current quarterly dividend period shall not have
been paid or declared and set aside for payment; or;ent,

rpo- (jj) If the Corporation shall have failed to set apart for, or apply to, the redemption or
i its purchase of Preferred Slock all amounts, if any, then or theretofore required to be set
ition apart or applied under any retirement or sinking fund provisions with respect to the Prc-
any fcrred Stock; or



(iii) If the aggregate amount of payments for aJl dividends, distributions, purchases, acqui-
sitions and rciicnijilioas a» to any class of stock ranking: junior to the Preferred Stock (in-
cluding the payment 10 :>c then made, bti: excluding dividends payable i:; stock liio r-.-\::~
of the holders of which shall be subject or subordinate to the rights of the holders c: the
Preferred Stock both in respect of the receipt of dividends and amounts distributable tipo::
liquidation, dissolution or ivinding-up) made subsequent to February 1. 1949 shall exceed
the sum of (a) Consolidated Net Income from and after February ]. 1949, after deduction
therefrom of all dividends and all retirement or sinking fund requirements after February
1. 1949 on the Preferred Stock and on any class of stock ranking prior to or on a parity
with the Preferred Stock, (b) $500,000, and (c) the aggregate net consideration received by
the Corporation from the issue or sale, subsequent to February 15, 1949, of shares of any class
of such junior stock; or

(iv) If, as of June 30 or December 31, as the cue may be, next preceding the date of
payment for such dividend, distribution, purchase, acquisition or redemption, and after giving
effect thereto and to all other such payments, distributions, purchases, acquisitions and redemp-
tions paid since such next preceding June 30 or December 31, the sum of (a) the par or stated
value of all the then outstanding shares of stock of the Corporation the rights of the holders
of which shall be subject or subordinate to the rights of the holders of Preferred Stock both in
respect of the receipt of dividends and amounts distributable upon liquidation, dissolution or
winding-tip and (b) the Consolidated Surplus, shall be less than 125% of the sum of (c) Con-
solidated Funded Debt and (d) the involuntary liquidation value of all then outstanding shares
of Preferred Stock and of any class of stock ranking prior to or on a parity with the Preferred
Stock.

(c) If, at any time, the Corporation shall have failed"'to pay dividends in full on the Preferred
Stock, thereafter and until dividends in full, including all accrued and unpaid dividends on the
Preferred Stock outstanding, shall have been paid or declared and set apart for payment, neither
the Corporation nor any subsidiary shall purchase any Preferred Stock except in accordance with a
purchase offer made in writing or by publication (as determined by lire Board of Directors) to all
holders of Preferred Stock, upon such terms as the Board of Directors, in their sole discretion,
shall determine (which determination shall be final and conclusive).

2. LIQUIDATION : In the event of any liquidation, dissolution or winding-up of the Corporation,
before any payment or distribution of the assets of the Corporation (whether capital or surplus)
shall be made to or set apart for any other class or classes of stock ranking junior to the Preferred
Stock, the Preferred Stock shall be entitled to payment at the rate of Fifty Dollars ($50) a
share, plus on amount equivalent to all dividends (whether or not earned or declared) accrued
and unpaid thereon to the date of final distribution to the holders of the Preferred Stock, and, in
addition thereto, if such liquidation, dissolution or winding-up be voluntary, an amount equivalent
to the premium per share of Preferred Stock that would then be payable, if the Preferred Stock
were then redeemed pursuant to the provisions of Paragraph 3 of Section A of this Article "FotntTH".
If, upon any such dissolution, liquidation or winding-up, the assets of the Corporation distributable
among the holders of the Preferred Stock shall be insufficient to pay in full the preferential amount
aforesaid, then such assets, or the proceeds thereof, shall be distributed among the holders of the
Preferred Stock ratably in accordance with the sums which would be payable on such distribution,
if all sums payable were discharged in full. The voluntary sale, conveyance, exchange or transfer
(for cash, shares of stock, securities or other consideration) of all or substantially all of the
property and assets of the Corporation shall be deemed a voluntary dissolution, liquidation or winding-
up of the Corporation for tlic purposes of this Paragraph 2, but the merger or consolidation of
the Corporation into or with any other coqjoration, or the merger of any other corporation into it,
shall not be deemed to be a dissolution, liquidation or winding-up, voluntary or involuntary, for
the purposes of this Paragraph 2.
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3. RSDEMITIOX : (a) The Preferred Stock nuy be redeemed at any time or from time to : 7.
time at t!ic optJOll O/ (lie Uoard of Directors expressed by resolution, in whole or in part (except j, w

.is herein otherwise expressly provided), by lot or pro rata (to the nearest full sliarc) in the case 5 >
il any partial redemption, upon at least thirty (30) days' prior notice given by mail to the holders j Q
if record of the shares of Preferred Stock to be redeemed and othcnvisc given in such manner as g
:iay be prescribed by resolution of the Board of Directors; provided, however, tint the accidental z X
ailurc to mail any such notice to one or more of such holders shall not affect the validity of such j" m

.•demption as to the other holders. Such notice by mail shall be deemed to have been duly given to r "0
ty holder of the Preferred Stock within the meaning of the foregoing provision when the same 2 9
.all have been deposited in the United States mails, addressed to such holder at his last knoivu H ^ ^
dress as.it appears upon the books of the Corporation, postage prepaid. In case of any such • 5 jS T|
Jemption, the Corporation shall also publish once, not less than thirty (30) days prior to the rcdcmp- 1 0 " "H
n date, in two newspapers both printed in the English language and customarily published on each .- Z "0 p
<iness day, one of general circulation in the Borough of Manhattan, City and State of Xew 0 ' "~
rk, and the other of general circulation in the City of Cleveland and State of Olu'o, publication aim j
x made in each case on a business day, notice of such redemption setting forth the redemption T 0 " Fl
.• and the aggregate number of the shares to be redeemed (but not the specific shares or the ; -i § Q
ificates affected by such redemption) and stating that information as to die specific shares to be Q jj| O
:emed and the other terms and provisions of such redemption may, upon inquiry, be obtained •'I'd ®
ie office of the Corporation in the City of Cleveland, Ohio, or at the office of the Transfer ^ jj j^"
nt for said shares in the Borough of Manhattan, City of New York (the addresses of which JE |J! Z
be stated in said notice), but the accidental failure to publish-'such notice as herein provided ^ O pi
not affect the validity of such redemption. 2 o -° O •

•X 4 p C
,'b) The price per share payable upon the redemption of the Preferred Stock, over and above — o > -n
IT value thereof and any dividends accrued thereon, sliall be Three Dollars ($3.00) per sliarc, 2 Z d 2
eemed on or before January IS, 1953; Two Dollars and Twenty-five Cents ($2.25) per share, > j m ffl
coned thereafter and on or before January 15, 1958; and One Dollar and Twenty-five Cents r| j •*
) per share, if redeemed thereafter, n J _|

0 3 jj *
:) Notice having been given as aforesaid, from and after the date fixed in any such notice ^ 0 - —
date of redemption, unless default shall be made by the Corporation in providing n:oncy for Z -"" - Z
•ment of the redemption price, all dividends on the shares of Preferred Stock so called for 0 0 5 P
tion shall cease to accrue and all rights of the holders of said sliares, by virtue of their § "" d
iiip thereof, except the right to receive the redemption price thereof, shall cease and deter- JS > 5
Tovided, however, that if the Corporation shall deposit with a bank, private banker, or trust . a 0 '
v (which shall have an office in Cleveland, Ohio, or A:cw York City and a capital and surplus r 5 n ^
:st $5,000,000) a sum sufficient for the redemption of all shares of Preferred Stock to be • ,{ Q r 3
J, in trust for the benefit of the holders thereof, and irrevocably authorize and direct said i* Z J 6
fvate banker, or trust company to give and publish notice of redemption of said shares for *! > W >
ic name of the Corporation in the manner hcranaborc provided, from and after the date cr (/i 0 r
,'eposit, all rights of the holders of the shares of Preferred Stock so called for redemption, „" > in 0
of their ownership of said shares, except the ripht to receive the redemption price thereof, blc 3 H 3
: and determine. The holders of such Preferred Stock sliall net be entitled to any interest "A Z 8 O
•3' such depositary on funds so deposited, but any such interest shall be paid to the i*h O * T5 -s°s
\ny shares of Preferred Slock which shall at any time have been redeemed, or which it ion a T tfl
y time have been surrendered for cancellation pursuant to the retirement or sinking fund "̂"j > m m
with respect to the Preferred Stock, sliall be permanently retired and cancelled and shall itary. O O O
ircumstances be reissued. ' z 2 5*

.time O r r
VKING FUND : The Preferred Stock shall be subject to the operation of an annual °r ^
I as follows:



3. REDCMITIO.V : (a) The Preferred Szock nay be redeemed at any time or from time to
tu~C ui ii'ic option of the Board of Directors expressed by resolution, in whole or i:: parr (except
as herein otherwise expressly provided), by lot or pro raU (to the nearest fuil sliarc) in the case
of any partial redemption, upon at least thirty (30) days' prior notice given by mail to the holders
of record of the snares of Preferred Stock to be redeemed and otherwise given in such manner as
may be prescribed by resolution of the Board of Directors; provided, however, tliat the accidental
failure to mail any such notice to one or more of such holders shall not affect the validity of such
redemption as to the other holders. Such notice by mail shall be deemed to have been duly given to
any holder of the Preferred Stock within the meaning of the foregoing provision when the same
shall have been deposited in the United States mails, addressed to such holder at his last known
address as it appears upon the books of the Corporation, postage prepaid. In case of any such
redemption, the Corporation shall also publish once, not less than tlurry (30) days prior to the redemp-
tion date, in two newspapers both printed in the English language and customarily published on each
business day, one of general circulation in die Borough of Manhattan, City and State of Xcw
York, and the other of general circulation in the City of Cleveland and State of Ohio, publication
to be made in each case on a business day, notice of such redemption setting forth the redemption
date and the aggregate number of the shares lo lie. rcdrrnird (Iwl nut the s/x-rifir ;.li;irr-s «;• f lu-
rcrlifir.llfri ;if|Vr|(,( l,y -.111 tl infrmj>liu;i; ;iii>J rj.'iliii)' lli.it iiiliijiiiiilii ' ii ii'i lii I fir M|.H ilir iji.ur, I.. In

l l l l l l l I ' l l l l ' .illlf |ilnH"li>ll'i I II < . l l i | | < " l < l l l | > l l M I I I I M l . ll |«'ll ltli | \IIM. Iv I'l'l Il l iri lIlilnilliif mill |||i

Hi llli' .'III'r lit llli I
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llhlll In' "I M>i| III ".I

tlmll (I'll lltllll (III

|l||'l'l:\Ui'll lit I l ly { \(\ I'l I li'tt'l.lltil
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viiliifill' nl MM Ii irilnn|i(iiiii.
'null until r : li< ii'iii

(10 The price per skive payable upon the rcJ.i'iiiy.'.ov. oi the Freierrci :?:«.>&. over a.r.d
llie par vsiuc thereof ar.d ir.y civiocncs accrued there-re.. $ha:' bs Thrse D:'.:2.rs i S-J.W > -*.-
if redeenec cc o: bet'ers Ti=:ary lr. 1?53: "•*•: T:'.Ur- *-•: T*-=r.--:T- r.—-. jt-2r t-.t

(c) Xcoce ha^ng been given as aforesaid, from and after the date fixed in any such notice
u the date of redemption, unless default shall be made by the Corporation in providing money for
the payment of the redemption price, all dividends on the sliarcs of Preferred Stock so called for
redemption shall cease to accrue and all rights of the holders of said sliarcs, by virtue of their
ownership thereof, except the right to receive the redemption price thereof, sliall cease and deter-
mine; provided, however, that if the Corporation sliall deposit witfi a bank, private banker, or trust
company (which stall have an office in Cleveland, Ohio, or New York City and a capital and surplus
of at least $5,000,000) n sum sufficient for the redemption of all sliarcs of Preferred Stock to be
redeemed, in trust for the benefit of the holders thereof, and irrevocably authorize and dircc[ said
bank, private banker, or trust company to give and publish notice of redemption of said sliarcs for
and in the name of the Corporation in the manner hcrcinabovc provided, from and after the date
of such deposit, all rights of the holders of the shares of Preferred Stock so called for redemption,
by virtue of their ownership of said shares, except the right to receive the redemption price thereof,
shall cease and determine. The holders of such Preferred Stock slull not be entitled to any interest
allowed by such depositary on funds so deposited, but any such interest sliall be paid to the
Corporation.

(d) Any shares of Preferred Stock which shall at any time have been redeemed, or which
shall at any time have been surrendered for cancellation pursuant to the retirement or sinking fund
provisions with respect to the Preferred Stock, sliall be permanently retired and cancelled and shall
under no circumstances be reissued.

4. SINKING FUKD: The Preferred Stock sliall be subject to the operation of an annual
inking fund as follows:
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(a) On or before the one hundred and twentieth day following the close of cadi fiscal year
of the Corporation, commencing with the fiscal year ending in 1949. the Corporation shall re:;",
through purchase, redemption or otherwise, shares of Preferred Stock of a par value cjuivaic:;:
to three and one-third percemum (3'/}'/c) of the aggregate par value of the total number of siarc.'
of Preferred Stock issued prior to the close of the next preceding fiscal year, pius all sir.kir.g fu:;J
arrearages, if any. Shares of Preferred Stock so retired shall -he cancelled and shall not be reissue.!.
If more than the number of shares of Preferred Stock required to be retired on or before any sycli
date as aforesaid shall be retired prior to such date, the excess or any portion thereof n:av be
credited against any sinking fund arrearage, or, if there be no sinking fund arrearage, ajai.-ist the
amount to be retired on or before any subsequent such date.

An opinion of any firm of independent public accountants of recognized standing (wliich ::-..iy be
the firm which regularly examines the financial statements of the Corporation). selected i\v tiic
Board of Directors of the Corporation, as to the amount required to be set aside on any such one
hundred and twentieth day, shall be conclusive evidence thereof.

(b) Preferred Stock to be redeemed by the Corporation for sinking fund purposes siiaii he
redeemed in the manner provided in Paragraph 3 of Section A of this Article FOURTH, provide*:.
however, tliat the price per share payable upon the redemption of the Preferred Stock for the purpose
of said annual sinking fund, over and above the par value thereof and any dividends accrued thereon,
shall be One Dollar and Seventy-Five Cents ($1.75) per share, if redeemed on or before January 15,
1953; One Dollar and Fifty Cents ($1.50) per share, if redeemed thereafter and on.or before
January 15, 1958; and One Dollar and Twenty-Five Cents ($1.25) per share, if redeemed thereafter.

5. VOTING RIGHTS: (a) The holders of the Common Stock, with one vote for each share,
shall have exclusive voting power for all purposes and the holders of the Preferred Stock stall liavc
no voting rights whatsoever and shall not be entitled to notice of any meeting or of any action to be
taken by the Corporation or by its stockholders, except as required by law and except as hereinafter
in this Paragraph 5 provided.

(b) (i) Whenever, at any time or times, dividends payable on the Preferred Stock sliall
have been in arrears and unpaid in an aggregate amount equal to or exceeding the aniuunt of
dividends payable thereon for one year, then the holders of the Preferred Stock shall have with
respect to the election of directors, the exclusive right, voting separately as a class, to elect
one-third of the total number of directors of the Corporation (or. if such total number of
directors be not evenly divisible by three, then the next highest number above one-third but in
no event less than two such directors) and the remaining directors sliall be elected by the other
class or classes of stock entitled to vote therefor, at each meeting of stockholders held for the
purpose of electing directors, until such time as all dividends accumulated on the Preferred
Stock shall have been paid in full, at which time the special right of the holders of Preferred
Stock so to vote separately as a class on the election of directors shall terminate, subject to
revesting in the event of each and every other subsequent default of the character indicated above.

(ii) At any time after such special voting power sliall have vested in the holders of
Preferred Stock and before the next regular meeting of the Corjwration for the election of
directors, a proper officer of the Corporation sliall. upon the written request of the holders of
record of at least ten pcrccntum (lO^o) of the shares of Preferred Stock then outstanding,
call a special meeting of the holders of Preferred Slock and of any other class or classes of
stock then having voting power with respect thereto, for the purpose of electing directors.
Such meeting shall be held at the earliest practical date at the place for the holding of the annual
meeting of the stockholders of the Cor|K>ration and shall be called upon the notice required for
annual meetings of stockholders. If sudi meeting sliall not be caller] by the projxrr officer of
the Corporation within twenty (20) days after personal service of said written request upon the
Secretary of the Corporation or within twenty days after mailing the same within the United
States of America by registered mail addressed to such Secretary at the principal office of the
Corporation, then the holders of record of at least ten pcrccntum (10%) of the sliarcs of the



year Preferred Stock then outstanding, may designate in writing one of their number :,-> call such
.lurD, meeting and such meeting may be calicci by such person so diaipiaicii upon the notice required
alcnt for annual meetings of stockholders and sliali be held at the place for tiic huiiiii;: of ar.r.uai
arcs meetings of stockholders of the Corporation. Any holder of Preferred Stork so c:i-.-:i::a:cd
fund shall have access to the stock books of the Corporation lor tlic purpose oi ca1.:.-:;::; a :::cc:::;.; ni
•ucd. stockholders to be caJlcd pursuant to these provisions.

(iii) At any meeting so called, and at any other meeting oi stockholders hc!J for the
purpose of electing directors at which the Preferred Stock shall have the special right, vcting
separately as a class, to elect directors as aforesaid, the presence in person vr by proxy o: the
holders of at least one-third of the shares of Preferred Stock then outstanding shall constitute

V be a quorum of sucli class for the election of directors by the Preferred Stock as a class.

one ' (iv) At any such meeting or adjournment thereof, (a) the absence of a quorum of the
holders of the Preferred Stock shall not prevent the election of the directors to be elected by
the holders of stock other tlian the Preferred Stock, and the absence of a quorum of holders of

; be stock other than the Preferred Stock shall not prevent the election of the directors to be
led, elected by the holders of the Preferred Stock, and (b) in the absence of such quorum cither
•MC of the holders of the Preferred Stock or of stock other than the Preferred Stock, or both, a
=°n, majority of the holders, present in person or by proxy, of the stock, or stocks which lack a
15, quorum shall have power to adjourn the meeting for the election of the directors which they

:orc are entitled to elect, from time to time, without notice other than announcement at the meeting,
tcr- until a quorum shall be present.
•ire, (v) The tern of office of all directors in office at any time when special voting power sliali,
avc as aforesaid, have become vested in the .holders of the Preferred Stuck shall terminate upon
be the election of any new directors at any meeting of stockholders called for the purpose of electing

:tcr directors. Upon any termination of the special voting power right of the holders of the
Preferred Stock to vote for directors as herein provided, the term of office of all directors

: I, then in office who may have been elected by vote of the holders of the sluircs of Preferred
' ,i Stock voting as a class, pursuant to such special right, slull terminate and the resulting vacancies
.... shall be filled by the vole of a majority of the remaining directors.
icet (c) So long as any Preferred Stock shall be outstanding, the Corporation shall not, without

of the affirmative vote, at a meeting, of the holders of at least two-thirds of the shares of the Preferred
in Stock then outstanding, do any of the following things:

., • (i) Create any other class of stock which shall rank prior to tlic Preferred Stock or
' . increase the authorized number of shares <>f any sucli other class of slock;
"cd (ii) Change, alter, amend, or repeal in any manner the express terms and provisions hereof
to applicable to the Preferred Stock; or

vc.
(iii) Authorize any rcclassification of the Preferred Stock or a liquidation, dissolution or

°* winding-up of the Corporation, or a consolidation or merger of the Corporation, or a disposal
°' by sale, cxcliangc, lease, or in any other manner of all or substantially all of the property and
°f assets of the Corporation;
ig,
Of provided, however, that the provisions of clause (iii) of this subparagraph (c) shall not apply to,
rs . nor shall it operate to prevent, a consolidation or merger of the Corporation with another corpora-
:a] ation, if (a) after the consummation of such consolidation or merger, (i) the resulting or surviving
or corporation (which may be this Corporation or another corporation) will liavc, after such merger
of or consolidation, no slock cither authorized or outstanding ranking prior to or on a parity with
i,c tlic Preferred Slock or other slock issued in substitution or cxclumgc therefor, except the same or a
ctj lesser number of shares of stock, with the same terms and provisions, as the stock or stocks of this
:,e Corporation ranking prior to or on a parity with the Preferred Stock authorized and outstanding
;ie immediately prior to such merger or consolidation, and (ii) each holder of shares of Preferred



Stock immediately prior to such merger or consolidation shall retain or receive the same number oi
shares 01 the resulting or surviving corporation having the same terms and provisions as the siarcs
of Preferred Stock held by such holder, and (iii) the resulting or surviving corporation and its
subsidiaries do not have outstanding, immediately after such merger or consolidation. Funded Debt,
preferred stock or common stock in an aggregate amount greater than is then permitted under
the provisions of subparagraph (e) below and (b) none of the assets of the Corporation shall be
distributed in connection with such consolidation or merger.

(d) The Corporation shall not, without the affirmative vote, at a meeting, of the holders of
at least a majority in amount of the Preferred Stock then outstanding, create any class of slock
which shall rank on a parity with the Preferred Stock, or increase the authorized number of shares
of any such class of stock or of the Preferred Stock.

(e) So long as any of the Preferred Stock remains outstanding, the Corporation, without the
affirmative vote, at a meeting, of the holders of at least two-thirds of the shares of Preferred
Stock of all series then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create, incur,
issue, assume or guarantee, any Funded Debt, except in connection with the renewal or
extension of Funded Debt in amount not exceeding the principal amount of Funded Debt so
renewed or extended, and, in the case of subsidiaries, except Funded Debt to the Corporation
or a wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shares except to the Corporation or <o
a wholly-owned subsidiary, or to issue any. common shares, unless the Corporation or its
wholly-owned subsidiaries, if any, or both, shall acquire sufficient thereof so that the proportion
of such common shares thereafter outstanding' owned by the Corporation or such subsidiaries,
if any, or both, shall not be less than the proportion of common shares theretofore outstanding
owned by the Corporation or its subsidiaries, if any, or both; or

(iii) Issue any shares of Preferred Stock or of any "class of stock ranking prior to or on
a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose
of, except to the Corporation or a subsidiary, any Funded Debt or shares of stock of a sub-
sidiary unless (a) all Funded Debt and shares of stock of such subsidiary then owned by
the Corporation and its subsidiaries shall be disposed of simultaneously therewith and (b)
immediately prior to such disposal such subsidiary shall not have owned any Funded Debt
or shires of stock of the Corporation or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of such issuance,
creation, incurrcncc, assumption, guarantee, sale or other disposition, and after giving effect thereto
and to any other such issuance,,creation, incurrcncc, assumption, guarantee, sale or other disposition,
occurring since such next preceding June 30, or December 31, the sum of (a) the par or stated
value of all the then outstanding shares of stock of the Corporation the rights of the holders of
which shall be subject or subordinate to the rights of the holders of Preferred Stock both in respect
of the receipt of dividends and amounts distributable upon liquidation, dissolution or winding-up
and (b) the Consolidated Surplus sliall be at least 125% of the sum of (c) Consolidated Funded
Debt and (d) the involuntary liquidation value of all then outstanding shares of Preferred Stock
and of any class of Mock ranking prior to or on a parity with the Preferred Stock.

6. P*E£MrrrvE RIGHTS: No holder of Preferred Stock of the Corporation sliall have any
preemptive or preferential right of subscription or purchase to any shares of any class of stock of
the Corporation, whether now or hereafter authorized, or to any obligation convertible into stock
of the Corporation issued or sold, or any right of subscription therefor, other than such, if any,
as the Board of Directors, in its absolute discretion may, from time to time, determine, and at such
price or prices as the Board of Directors may from time to time fix.
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iber of 7. REIMBURSEMENT or PENNSYLVANIA PCKSPNAI. PROPERTY TAXES: (a) The Corporation
shares will reimburse any holder of one or more shares 01 Preferred Stock, wiio may I>c a re^ccut ul tl«.
;nd its Commonwealth of Pennsylvania, for payment by such holder of all personal property or si::;iiar
Debt, taxes however designated (other than succession or inheritance taxes), assessed cr imposed under
under *n>' present or future law of the Commonwealth of Pennsylvania, or of any county, municipality
lall be or other political subdivision thereof, upon or in relation to any such shares, cr upon suoii hoMrr

or said resident by reason of his ownership thereof, or by reason of the inclusion of such si-.nrc.-
among the monies and credits or other personal property of such resident holder, proviucJ. iic\i.-.-;i;>.-

crs Jess, that the Corporation shall not be obligated to reimburse such holder for an amount in any year in
oc^ excess of eight (8) mills upon each dollar of the taxable value of such shares, in respect 01 winch

snares sucjj pgrjona] property or similar taxes were paid and reimbursement requested.

(b) The obligation of the Corporation hcreundcr to reimburse any such holder tor any such
Jt *"e taxes is conditional, however, upon written request for such reimbursement being made to the
ferrcd Corporation by such holder within sixty (60) days from the date of the payment of such taxes.

accompanied by an affidavit erf such holder as to payment by him of such tax, together nit.-. .1
incur statement of the amount thereof. Such affidavit shall state the certificate number or numbers of
•a] or the share or shares of such Preferred Stock, the fact of ownership, the residence of the nfiiant
cbt so at tne t™c suc" tax was assessed against him, the period of time covered by the assessment and
ration payment, and the fact that such tax was duly and validly assessed upon and paid by the niiiant

as the resident owner of said share or stares of such stock. The Corporation shall not be liable
to reimburse any holder of such Preferred Stock for any such taxes unless any such request or

or to affidavit be fiicd by him within the period named, and shall not in any event be liable to reimburse
3r lts any holder of Preferred Stock for any interest or penalty assessed by or paid by him in addition
3rt'on to such taxes as originally assessed. . .
arics, **
ndiug 8. DEFINITIONS: For the purposes of this Article "FOURTH", the following terms shall liavc

the meanings set forth below :

or on (a) The term "subsidiary'" shall mean (j) any corporation the greater portion of the business
of which is transacted, or the greater portion of the assets of which is located, within the territorial
limits of the United States of America (including Alaska but not including any other territorial

sposc possessions) or within the territorial limits of the Dominion of Canada, and of which the Corpo-
sub- ration, directly or indirectly, owns or controls such number of sliares of outstanding stock as at

•d by the time shall have by the terms thereof ordinary voting power to elect a majority of the Board of
(b) Directors of such corporation, irrespective of whether or not at the time stock of any other class

Debt or classes of such corporation shall or might luve voting power by reason of the happening of any
contingency, and (ii) any corporation of which such number of shares of outstanding stock of the

JJJPJ character described in the foregoing clause (i) shall at the time be owned or controlled, directly
ercto' or indirectly, by the Corporation and any subsidiary as defined in the foregoing clause (i) or by one
:tjon or more such subsidiaries;
J*fd (b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the Corpo-
"* °f ration, directly or indirectly, owns or controls at the time all of the outstanding stock, except
5pect directors' qualifying shares, and (ii) any subsidiary of which all of the outstanding stock, except
g-up directors' qualifying shares, shall at the time be owned or controlled, dircctiy or indirectly, by the
nded Corporation and any wholly-owned subsidiary as defined in the foregoing clause (i) or by one or
tock more such wholly-owned subsidiaries ;

(c) The term "Consolidated Balance Sheet" shall mean the Balance Sheet of the Corporation
any or a Consolidated Balance Sheet of tlic Corporal ion and its subsidiaries, if any, prcginrcd in accord-

It of ance with generally accepted principles of accounting, except that, at the option of the Corporation,
;tock there need not be consolidated any subsidiary which is not required to be consolidated in accordance
any, with generally accepted principles of accounting ;
such

(d) The term "Consolidated Net Income" shall mean the balance remaining applicable to the
Corporation after deducting from earnings and other income and profits of the Corporation or



consolidated earnings, and their income and profits of the Corporation and its subsidiaries, i: any. .ill
CXbeilbOs alia charges 01 every proper character, ali as determined from time to time in accordance
•with generally accepted principles of accounting; provided that, there shall not be included in any
such determination any profits or losses of any subsidiary which would not be required, in accoru-
ancc with generally accepted principles of accounting, to be consolidated in a Consolidated Balance
Sheet prepared as of the date of such determination.

(c) The term "Funded Debt" shall mean all indebtedness, direct or guaranteed, other than
indebtedness incurred in the ordinary course of business and maturing by its terms within twelve
months from the date of incurring the same; exccft that there shall not be included in Funded Debt
any indebtedness for the payment or redemption of which at maturity or on a redemption date
sums shall have been deposited in trust;

(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Debt of the
Corporation and its subsidiaries, if any, after eliminating all intercompany items, plus (ti) the
amount payable on involuntary liquidation with respect to preferred shares of subsidiaries, it any,
not owned by the Corporation or other subsidiaries, if any, and (iii) the proportion of net assets
applicable to minority interests evidenced by common shares in subsidiaries, if any. all as computed
from a Consolidated Balance Sheet and as determined in accordance with generally accepted prin-
ciples of accounting;

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus and paid-in capital
surplus of the Corporation and its subsidiaries, if any, as determined from the Balance Sheet of .the
Corporation, or, if the Corporation shall have subsidiaries, then from a Consolidated Balance
Sheet in accordance with generally accepted principles of accounting;

(h) The term "outstanding", when used in'rc'ference to shares of stock, shall mean issued shares,
excluding shares held by the Corporation or a subsidiary;

(i) The amount of dividends "accrued" on any share of Preferred Stock as at any quarterly
dividend date stall be deemed to be the amount of any unpaid dividends accumulated thereon to
and including such quarterly dividend date, whether or not earned or declared, and the amount of
dividends "accrued" on any share of Preferred Stock as at any date other than a quarterly dividend
date shall be calculated as the amount of any unpaid dividends accumulated thereon to and including
the last preceding quarterly dividend date, whether or not earned or declared, plus an amount
equivalent to interest on the par value of such share at the annual dividend rate for the period after
such last preceding quarterly dividend date to and including the date as of which the calculation
is made;

(j) Any class or classes of stock of the Corporation shall be deemed to rank
(i) Prior to the Preferred Stock if the holders of such class or classes shall be entitled

in respect of dividends or upon liquidation, dissolution or winding-up to receive amounts in
preference or priority to the holders of the Preferred Stock;

(ii) On a parity with the Preferred Stock (whether or not the dividend rates, dividend
payment tlatcs, or redemption or liquidation prices per share thereof be different from those of
the Preferred Stock) if the holders of such class or classes of stock shall be entitled in respect
of dividend or upon liquidation, dissolution or winding-up to receive amounts in proportion to
their respective dividend rates or liquidation prices without preference or priority one over the
other with respect to the holders of the Preferred Stock;

(iii) Junior to the Preferred Stock if the rights of the holders of such class or classes
shall be subject or subordinate to the rights of the holders of the Preferred Stock in respect
of the receipt of dividends or amounts distributable upon liquidation, dissolution or winding up.
(k) The term "Corporation" when used to refer to the Corporation incorporated under this

Certificate of Incorporation, shall mean Affiliated Gas Equipment, lac., a Delaware corporation,
or any successor corporation.
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B. Common Stock
1. EQUAL RIGHTS; Each share of Common Stock issued or to be issued under the provisions

of this Article "'FOUBTB" shall be equal in all respects, one with the other, and no dividend shall
be paid on any shares of Common Stock unless the same dividend is paid on all shares of Common
Stock outstanding at the time of such payment, and there shall be no distinction or difference
between any share of Common Stock, or any rights appertaining thereto, and any other share of
Common Stock. •

2. CUMULATIVE VOTING: At any elections of directors of the Corporation, cadi holder of
shares of Common. Stock shall be entitled to as many votes as shall equal die number of his shares
of Common Stock multiplied by the number of directors to be elected and such stockholder may
cast all of such votes for a single director or may distribute them among the number to be voted
for or any two or more of them, as such stockholder may see fit.

3. PKEEMPTIVE RIGHTS : No holder of Common Stock shall be entitled as such, as a matter
of right, to subscribe for or purchase any part of any new or additional issue of stock of any class
whatsoever or of securities convertible into stock of any class whatsoever whether now or hereafter
authorized or whether issued for cash or other consideration, except as may hereafter be expressly
granted and provided for by the Board of Directors in their absolute discretion.

4. OTHE* RIGHTS: Except for and subject to those rights expressly granted in Section A
of this Article "FOURTH" to the holders of the Preferred Stock, and except in respect to preemptive
rights which are provided for in this Section B, or except as may be provided by the laws of the
State of Delaware, the holders of the Common Stock shall have exclusively all other rights of stock-
holders, including, but not by way of limitation: (a) exclusive voting power for all purposes and
exclusive rights to all notices of meetings or of any action to be taken by the Corporation or by its
stockholders, (b) the right to receive dividends, when and as declared by the Board of Directors
out of assets lawfully available therefor, and (c) in the event of any distribution of assets upon
liquidation, dissolution or winding-up of the Corporation or otherwise,.the right to receive ratably
and equally all of the assets and funds of the Corporation remaining after the payment to the
holders of other classes of stock of the Corporation of the specific amounts which they arc entitled
to receive upon such liquidation, dissolution or winding-up of the Corporation as hereinbefore
provided.
FIFTH : The minimum amount of capital with which the Corporation will commence business is

$1,000.00.
SIXTH : The name and place of residence of each of the incorporates is as follows:

Name Residence
Charles N. Caldwcll 160 Broadway, New York 7, N. Y.
David H. Jackman , 160 Broadway, New York 7, N. Y.
Thomas A. McCarthy 160 Broadway, New York 7, N. Y.

SEVENTH : The Corporation is to have perpetual existence.
EIGHTH : The private property of the stockholders shall not be subject to the payment of corpo-

rate debts to any extent whatever.
NINTH: The following provisions are inserted for the management of the business and for the

conduct of the affairs of this Corporation and for further definition, limitation and regulation of the
powers of this Corporation and of its directors and its stockholders:

1. The number of directors of the Corporation shall be such as from time to time shall be
fixed by, or in the manner provided for in the By-Laws, but shall not be less than three. In case of
any increase in the number of directors, the additional directors may be elected by the Board of
Directors or by the stockholders at an annual or special meeting, as shall be provided in the By-Laws.
Election of directors need not be by ballot unless the By-Laws so provide. Directors need not be
stockholders.
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2. The Board of Directors shall have power to make, alter, amend and repeal the By-Laws
of the Corporation, subject only tp such limitations, it any, as the By-Laws may from time to time
impose.

3. Subject to any provision of the By-Laws, the Board of Directors shall have power, from
time to time, to determine whether, to what extent, at what times and places and under what condi-
tions and regulations, the accounts, books and papers of the Corporation (other than the stock
ledger), or .any of them, shall be open to the inspection of stockholders; and no stockholder shall
have any right to inspect any account, book or paper of the Corporation, except as conferred by
statute or authorized by the By-Laws or by the Board of Directors.

4. No contract or other transaction between the Corporation and any other corporation sliall
be void or voidable because of the fact that any director of the Corporation is a director, officer,
stockholder or creditor of such other corporation, if such contract or other transaction shall be
approved or ratified by the affirmative vote of a majority of the directors present at a meeting of
the Board of Directors or any committee of the Corporation having authority in the premises, who
are not so interested. Any director, individually, or any firm of which any director is a partner,
may be a party to or may be interested in any contract or other transaction of the Corporation,
if such contract or other transaction will be approved or ratified by the affirmative vote of a majority
of the directors present at a meeting of the Board of Directors or any committee of the Corpo-
ration having authority in the premises, who are not so interested. Nor shall any director be
liable to account to the Corporation for any profit realized by him from or through any such,
contract or other transaction of the Corporation ratified or approved as aforesaid, by reason of his
interest in such contract or other transaction. Directors so interested may be counted when present
at meetings of the Board of Directors or of such'committee for the purpose of determining the
existence of a quorum. Any director whose intesist in any such contract or other transaction
arises solely by reason of the fact that he is a director, officer, stockholder or creditor of such other
corporation, or solely by reason of the fact that he is a partner, officer or creditor of such firm,
when such contract or other transaction is made or carried out by officers or employees of the
Corporation in the ordinary performance of thcir'dutics and without the actual participation of
such director, shall not be deemed interested in such contract or other transaction under any of the
provisions of this subdivision (4), nor shall any such contract or other transaction be void or
voidable, nor shall any such director be liable to account because of such interest, nor need any
such interest be disclosed.

5. Any contract, transaction or act of the Corporation or the Board of Directors or of any
committee which shail be ratified by a majority of a quorum of the stockholders entitled to vote
at any annual meeting, or at any special meeting called for the purpose, shall be as valid and binding
as though ratified by every stockholder of the Corporation; provided, however, that any failure of
the stockholders to approve or ratify such contract, transaction or act, when and if submitted, shall
not of itself be deemed in any way to invalidate the same or to deprive the Corporation, its directors
or officers, of their right to proceed with such contract, transaction or act.

6. The Board of Directors shall have power from time'to time to fix and determine and to
vary the amount to be reserved as working capital and, before the payment of any dividends or the
making of any distribution of profits, it may set aside out of the net profits of the Corporation
such sum or sums as it may, from time to time and in its absolute discretion, think proper as
additional working capital, or to meet contingencies, or for such corporate purpose as the Board
shall think conducive to the interests of the Corporation, subject only to such limitations, if any,
as the By-Laws of the Corporation may from time to time impose.

". The Hoard of Directors may appoint from among the directors an executive committee
and such other committees as it may deem desirable and, to such extent as sliall be provided by
resolution of the Board of Directors and so far as may be permitted by law and subject to any
provision of the By-Laws of the Corporation, may delegate to any such committee all or any of
the powers of the Board of Directors, and any such committee shall have, and thereupon may
exercise, all or any of the powers so delegated.

12

las t:-:.v.
pora'.ic::; v
tion aga;:
incurred !

such aciic
miscor.dui
exclusive
from this
Hii-.c.I .itu
lutiou ol l

P. li
the Bonn!
and thing!
of the stat
to time m

TENTH :
creditors or an
them, any cou'
summary way
any receiver 01
Revised Coilc <
or receivers ap|
tion Law of tlu
stockholders or
manner as the
creditors or cla
as the case ma
por.it ion as a <
and the said r
made, he bindi
stockholders, ol

ELEVENTH
contained in thi
rights conferrci

IN KVITNKS

In the Presenc<
TEKESA PE



8. Any IICISUH mads n party to any action, suit or proceeding hy reason of the fact that he,
his testator or intestate, is or was a director, ofricer, or ciiipioyce 01 the Corporation or o: any cor-
poration which he served as such at the request of the Corporation, shall be indemnified by the Corpora-
tion against any and all reasonable expenses, including attorneys' fees, actually and necessarily
incurred by him in connection with the defense of any such action, suit or proceeding, or i:i con-
nection with any appeal therein, except in relation to matters ns to which it shall be adjudged in
such action, suit or proceeding that such officer, director or employee is liable for negligence or
misconduct in the performance of his duties. Such.right of indemnification shall no: be deemed
exclusive of any other rights to which such director, officer or employee may be cmillcJ a;v.n
from this provision. Any and all amounts payable by way of indemnity hcrcundcr shall be deter-
mined and paid in such manner as may be provided in the By-Laws of tiic Corporation or by reso-
lution of the Board of Directors or of the stockholders in a specific case.

9. In addition to the powers and authorities herein or by statute expressly conferred upoii it.
the Board of Directors is hereby empowered to exercise all such powers and to Uo .ill such acts
and things as may be exercised or done by the Corporation, subject, however, to the provisions
of the statutes of Delaware and of this Certificate of Incorporation, and to any 13y-Laws from time
to time made by the stockholders and at the time in effect.

TENTH: Whenever a compromise or arrangement is proposed between this Corporation and its
ditors or any class of them and/or between this Corporation and its stockholders or any class of
m, any court of equitable jurisdiction within the State of Delaware may, on the application in a
unary way of this Corporation or of any creditor or stockholder thereof, or on the application of
receiver or receivers appointed for this Corporation under-Ac provisions of Section 38S3 of the

vised Code of 1915 of said State, or on the application of trustees in dissolution or of any receiver
receivers appointed for this Corporation under the provisions of Section 43 of the General Corpor.i-
i Law of the State of Delaware, order a meeting of the creditors or class of creditors, and/or 01 the
.•kholders or class of stockholders of this Corporation, as thc-casc may be-, to be summoned in such
;iner as the said Court directs. If a majority in number representing three-fourths in value of the
ditors or class of creditors, and/or of the stockholders or class of stockholders of this Corporation,
the case may be, agree to any compromise or arrangement and to any reorganization of this Cor-
ation as a consequence of such compromise or arrangement, the said compromise or arrangement

'. the said reorganization shall, if sanctioned by the Court to which the said application has been
-le, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
:kholders, of this Corporation, as the case may be, and also on this Corporation.

ELEVENTH : The Corporation reserves the right to amend, alter, change, or repeal any provision
tained in this Certificate of Incorporation in the manner now or hereafter prescribed by law and all
its conferred herein on stockholders arc subject to this reserved power.

IN WITNESS WHEREOF, we IKIVI: hereunto set our hands and seals this 7th day of "January, 1949.

the Presence of:
TERESA PEBNETTI ,

CHARLKS X. CALOWKLL (L.S.)
Charles K. Calilwcll

DAVIM II. J A C K M A N (L.S.)
David II. Jackman

THOMAS A. MCCARTHY (L.S.)
Thomas A. McCarthy

:3



STATE or NEW Yowc ) .
COUNTY OF NEW You J "

Be It Remembered that on this 7th day of January. A.D., 1949, personally canir bcfnrc
TEKESA I'EkNETTl, a Notary Public in am! for the County and State aforesaid. CHARLES \. CALDW
DAVIB I-I. JACKMAN and THOMAS A. .MCCARTHY, parties to the foregoing Amended Certifies:'
Incorporation, known to me personally to be such, and severally acknowledged the said Certificate
the act and deed of the signers, respectively, and that the facts therein stated arc truly sc; for;:;.

Given under my hand and seal of office the day and year aforesaid.

TERESA PERNETTI
NOTARY PUIILIC

STATE OF NEW YORK

TERESA PEK.NETTI

TERESA PEXNETTI
Notary Public in the State of New Yorl

Residing in Kings County
Kings County Clerk's No. 1S9

Certificates Filed in N. Y. County No. 3
Commission Expires March 30, 195Q §
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Affiliated Gas Equipment, Inc.
Incorpocmlfd Under Hit tw« ol Dafwrar*

COMMON STOCK

THIS IS TO CERTIFY that- ———ii the owner o(

ou

K
Id
X

full paid and non-assessable shares of the par value of One Dollar each of the COMMON STOCK of

-AFFILIATED GAS EQUIPMENT, INC.
(hereinafter called the "Corporation"), transferable on the books of the Corporation by said owner in person or by his duly authorised
attorney, upon the surrender of this certificate properly endorsed. Certain of the provisions of the Certificate of Incorporation of the
Corporation, as amended, setting (forth the designations, and the powers, preferences and relative participating, optional or other special
rights of the shares of each class of stock which the Corporation is authoriicd to issue, and the qualifications, limitations or restrictions
thereof, are printed on the reverse side hereof and by reference incorporated herein. This certificate and the shares represented hereby
are iisued and shall be held subject to the provisions of the Certificate of Incorporation, as amended, and to the By-Laws of the
Corporation, copies of which are on file at the office of the Transfer Agent of the Corporation, and to which reference is hereby
expressly made and to all of which the holder hereof by acceptance of this certificate hereby assents.

This certificate is not valid until countersigned by the Transfer Agent and registered by the Registrar.
WITNESS the teal of the Corporation and the signatures of its duly authorised officers.

Dated ............_.............._........_..___i:......._ f\ AFFILIATED GAS EQUIPMENT, INC.

By

Secretary
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AFFILIATED GAS — ONE > f. 3 H
(f, O o X

A. l-OEFERKED STOCK _ 33 £ rrj
X > •*•1. pivlilrnd.*; (a) flnldcrs of Preferred Slock shall be entitled to receive, when and as Si -I H D

declared by the Board of Directors cut ol iiuy luruU bl Uii; CcrporatSnr. at !lic time 'rcf!'y |- p y1 m
available for the payment of dividends, dividends at the rate of Three Dollars (S3.00> h -^ ">
prr nnnum. payable quarterly on March ;3. June 10. September 20 and December 2<\ 5 Z > —
in each year (hereinafter referred to as "quarterly dividend dates"), before any dividend « ^ Z r;
shall be declared or paid upon or set apart (or any other slock of the Corporation ranking (C £ D t
junior to the Preferred Stock; and r.uch dividends on tlic Preferred Stock shall be cumu- 2j _ 2
lativc from and after the date of issue. ' 2 —

_ C O(b) So Ion; as any Preferred Stock shall remain outstanding, no dividends (other than JJ > z
dividends payable in stock the righu of the holders of which shall be subject or subordi- 7 C U)
natc to Uic rights of the holders of the Preferred Stock both in respect of the receipt of 3 T\
dividends and amounts distributable upon liquidation, dissolution or winding-up) shall be > n >
paid upon, nor shall any distribution be made to, any class of stock ranking junior to the — •£ Z
Preferred Slock, nor shall any sharer of any such junior claus be purchased or othcrvvi.sc Z ^ o
acquired for valuable consideration by the Corporation or any subsidiary, nor shall any rn —
shares of any such class be redeemed by the Corporation, nor shall any moneys be paid or D O H
made available for any such purchase, acquisition or redemption of any shares of any _ Z X
such clasr of slock under any of the following circumstances: . 2 - f*l

(i) If dividends in full on all outstanding shares of Preferred Stock for all oast _
quarterly dividend periods and for the then current quarterly dividend period shall not ^ — 3
have been paid or declared and sel aside tor payment; or ~ 2 jj

(ii) If the Corporation shall have failed to set apart for, or apply to, the redemption — H *•
or purchase of Preferred Slock all amounts, If any, then or theretofore required to be Q > 2 ^
set apart or applied under any retirement or sinking fund provisions with respect to m ~* 5 Tl
the Preferred Slock; or 0 -rl

(iii) If the aggregate amount of payments for all dividends, distributions, purchases. ' "Z — _
acquisitions and redemptions as to any class of stock ranking junior to the Preferred "*| 01 jj r—
Stock (including the payment to be then made, but excluding dividends payable in O * ^
stock the rights of the holders of which shall be subject or subordinate to the rights of C O 12 ^
the holders of the Preferred Slock both in respect of the receipt of dividends and * ' n _j
amounts distributable upon liquidation, dissolution or winding-lip) made subsequent r! _ jj "">
to February 1, 19-19 shall exceed tlic sum ol la> Consolidated Net Income from and - ii PI Hi
after February 1, 1040. after deduction therefrom of all dividends and all retirement * 3 Z O
or sinking fund requirements aflcr February 3. 1049 on ihc Preferred Slock and on O rn ^ *
any class of stock ranking prior to or on n pariiy wilh llic Preferred Slock (b) $300.000 Sq jn PI f\
and (c) the aggregate net consideration received by the Corporation from the issue 01 uJ
or sale, subsequent to February 15, 101'-'. of shares of any class of such junior H ;rj >
slock; or "• I rn > y)

(iv) If, as of June 30 or December 31. as the case may be. next preceding the date I*1 JJJ 2
of payment for such dividend, distribution, purchase, acquisition or redemption, and n 31 Rl
after giving effect thereto and to all other such payments, distributions, purchases, Lj — _ \~!
Requisitions and redemptions paid aince such nexl preceding June 30 or December 31, 3) ^ m
the sum of (a) the par or stated value of nil the-then oulstnndlnr; shares of slock of _j H }-! C
the Corporation the rights of the holders nf which shall be subject or subordinate to ^ O > "~
the rights of the holders of Preferred Stock both in respect of the receipt of dividends _! 2 H "D
and amounts distributable upon liquidation, dissolution or winrtinc-up and (b) the Cnn- n fi 5 7"
solidated Surplus, shall be less than 125% of the sum of (c) Consolidated Funded Debt > . _• ^
and <d) the involuntary liquidation value of all then outstanding shares of Preferred •* ^ HI
Slock and of any class of slock ranking prior to or on a parity with the Preferred Slock. fti TJ 2!
(c) If. at any time, the Corporation shall have failed to pay dividends in ful l on the O 3> £ H

Preferred Slock. Ihcrcaftcr and until dividends in full, including all accrued and 'unpaid "*1 C Cj *
dividends on the Preferred Slock outstanding, shall have been paid or declared and scl — 5- — —
apart for payment, neither the Corporation nor any subsidiary shall purchase any Prc- Z 7* Q 2
fcrred Slock excepl in accordance v.-ith a purchase oftcr made in writing or by publica- O n U f*.
lion <as determined by the Board of Directors) to all holders of Preferred Slock, upon O -S > ; '
such terms as the Board of Directors, in their sole discretion, shall determine (which 33 H '
determination shall be final and conclusive). T) rn -J

2. Liquidation: In the cvenfof any liquidation, dissolulion or winding-up of the Cor- 53 O P
poralion, before any payment or distribution of the assets of the Corporation (whether > I
capital or surplus) shall be made to or sel apart for any other class or classes of slock H rt O
ranking junior lo the Preferred Stock, the Preferred Slock shall lie entitled lo payment Q i-i T)
at the rate of Fifty Dollars (£50) a share, plus an amount equivalent to all dividends 7 > I!
(whether or not earned or declared) accrued and unpaid thereon to the date of linal - (/) 0
distribution to the holders of the Preferred Slock, and, in addition thereto, if such liquida- (/I 2
tion, dissolution or windinc-up be voluntary, an amount equivalent to the premium per *J — >
share of Preferred Stock that would then be payable, if the Preferred Slock were then <fl != f-
rodccmcd pursuant to the provisions of Paragraph 3 of Section A hereof. If, upon any >,
such dissolulion, liquidation or umd;n~-up, the assets of the Corporation distributable ? JJ] 0
amnnc the holders of the Preferred Slock shall be insufficient to pay in full the prefer- rn n ^
cntinl amount aforesaid, then such <iw.cin. or Iho proceeds Ihcreof. shall be distributed 2 n n
,-imonc Ihe holders of !hc I'rcferrci! Slncl; rninbly in accordance with the sums which n 3 2
would be payable on sucli clisUinuiion, if all SUIIIN payable were discharged in full . The fjj " ^!
voluntary sale, conveyance, cxchancc or transfer (for cash, shares of slock, securities or n O m
other considers lion) of all or .substantially all of the properly and assets of the Corpora- - T! LJ
lion shall be deemed a voluntary' dissolution, liquidation or winrlim:-u|> of the Corporation _ _j
for the purposes of this Paragraph 2. bui Uic merger or consolidation of the Corporation 2 I 0)
into or with any other corporation, or the mercer of any other corporation inlo it, shall C m " "
not be deemed to be n dissolution, liquidation or winding-up, voluntary or involuntary, „ _ PI
for the purposes of this Paragraph 2. _ U O

Z U z;
3. Redemption: (a) The Preferred Stock may be redeemed at any time or from time Q X {.

to time at the option of the Board of Directors expressed by resolution, in whole or in '
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part (except as herein otherwise expressly provided), by lot or pro rat.i do the nearest
full share) in the case of any partial redemption, upon at least thirty (30) days' prior
notice given by mail lo the holders of record of Die shares of Preferred Slock to be
redeemed and otherwise given in such mr.nncr as may be prescribed by resolution of the
Board of Directors; provided, however, that the accidental failure to mail any such notice
to one or more of such holders shall not affect the validity of such redemption as to the
other holders. Such notice by mail shall be deemed to have been duly given to any holder
of the Preferred Stock within the meaning of the foregoing provision when the same
shall have been deposited in the United States mails, addressed to such holder at his last
known address as it appears upon the books of the Corporation, postage prepaid. In case
of any such redemption, the Corporation shall also publish once, not less than thirty (30)
days prior to the redemption date, in two newspapers boi.ii printed in the English language
and customarily published on each business day, one of general circulation in the Borough
of Manhattan, City and State of New York, and the other of general circulation in the
City of Cleveland and State of Ohio, publication to be made in each case on a business
day, notice of such redemption setting forth the redemption date and the aggregate
number of the shares to be redeemed (but not the spccilic shares or the ccrtilicatcs
affected by such redemption) and stating that information as to the spccilic shares to
be redeemed and the other terms and provisions of such redemption may, upon inquiry,
be obtained at the office of the Corporation in the City of Cleveland, Ohio, or at the oflice
of the Transfer Agent for said shares in the Borough of Manhattan, City of New York
(the addresses of which shall be slated in snid notice), but the accidental failure to pub-
lish such notice as herein provided shall not affect the validity of such redemption.

<b> The price per share payable upon the redemption of the Preferred Stock, over
and above the par value thereof and any dividends accrued thereon, shall be Three
Dollars ($3.00) per share, if redeemed on or before January 15, 1933; Two Dollars and
Twenty-live Cents ($2.25) per share, if redeemed thereafter and on or before January IS,
1958; and One Dollar and Twenty-live Cents (J1.25) per share, if redeemed thereafter.

(e) Notice having been given as aforesaid, from and after the date fixed in any such
notice as the date of redemption, unless default shall be made by the Corporation in pro-
viding money for the payment of the redemption price, all dividends on the shares of
Preferred Stock so called for redemption shall cease to accrue and all rights of the holders
of sold shares, by virtue of their ownership thereof, except the right to receive the
redemption price thereof, shall cease and determine; provided, however, that if the Cor-
poration shall deposit with a bank, private banker, or trust company (which shall have
an office in Cleveland. Ohio, or New York City and a capital and surplus of at least
$5,000,000) a sum sufficient for the redemption of all shares of Preferred Stock to be
redeemed, in trust for the benefit of the'holdcrs thereof, and irrevocably authorize and
direct said bank, private banker, or trust company to give and publish notice of redemp-
tion of said shares for and in the name*of the Corporation in the manner hcreinabove
provided, from and after the date of such deposit, all rights of the holders o[ the shares
of Preferred Stock so called for redemption, by virtue of their ownership of said shares,
except the right to receive the redemption price thereof, shall cease and determine. The
holders of such Preferred Slock shall not be entitled to any interest allowed by such
depositary on funds so deposited, but anv. such interest shall be paid to the Corporation.

(d) Any shares of Preferred Stock which shall at any time have been redeemed, or
which shall at any lime have been surrendered for cancellation pursuant to the retire-
ment or sinking fund provisions with respect to the Preferred Slock, shall be permanent-
ly retired and cancelled and shall under no circumstances be reissued.

4. Sinking Fund: The Preferred Slock shall be subject to the operation of an annual
sinking fund as follows:

(a) On or before the one hundred and lwcntici.li dny following the close of each fiscal
ycnr of the Corporation, commencing with the fiscal year ending in 10-10, the Cnrporation
shall retire, through purchase, redemption or otherwise, shares of Preferred Slock of a
par value cquivalcnl to three and one-third pcrccnlum (3'/S7e) of the aggregate par
value of the total number of shares of Preferred Stock issued prior lo Ihc close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred
Stock so retired shall be cancelled and shall not be reissued. If more than the number
of shares of Preferred Stock required lo be retired on or before any such date as afore-
said shall be retired prior to such date, the excess or any portion thereof may be credited
against any sinking fund arrearage, or, if there be no sinking fund arrearage, against
the amount to be retired on or before any subsequent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the firm which regularly examines the financial statements of the Corporation),
selected by Ihc Board of Directors of the Corporalion. as to the amount required lo be
set aside on any such one hundred and twentieth day, shall be conclusive evidence
thereof.

(b) Preferred Slock lo tic redeemed hy Ihc Corpnralion for sinking fund purposes
shall he redeemed in the mr.nncr provided in 1'urngrnph 3 of Section A of this Article
FOURTH, provided, hov.-evcr, that the price per share payable upon the redemption of
the Preferred Slock for ihr purpose of said annual sinking fund , ovrr and above the
pnr value thereof and any dividends accrued thereon, shall be One Dollar and Seventy-
Five Cents (J1.75) per share, if redeemed on or before January 15, 1053; One Dollar
and Fifty Cents (J1.50) per share, if redeemed thereafter and on or before January
15, 195S; and One Dollar and Twenty-Five Cents (J1.20) per share, if redeemed there-
after.

5. Voting Riuht»: (a) The holders of Ihc Common Slock, with one vote for each share,
shall have exclusive voting power for all purposes and the holders of the Preferred Stock
shall have no voting rights whatsoever and shall not be entitled to notice of any meeting
or of any action to be taken by the Corporation or by its stockholders, except as required
by law and except as hereinafter in this Paragraph 5 provided.
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(b) (i) Whenever, at any time or times, dividends payable on the Preferred Slock

shall have been in arrears and unpaid in an aggregate amount equal to or exceeding
!';c nmou.'H of dividends pnynblc Ihercon lor one ycnr, ihcn the holders of the Preferred
Slock shall have with respect to the election of directors, the exclusive right, voting
scparalcly as a class, to elect one-third of the total number of directors of the Cor-
poration (or, if such total number of directors be nol evenly divisible by three, then
the next highest number above onc-thiril but in no event less than two such di-
rectors) and Hie rcmajninc direclors shall he eleclcd by the olher class or classes
of stock entitled to vote therefor, at each meeting of stockholders held for the
purpose o; electing directors, until such lime as all dividends accumulated on the
Preferred Stock shall have been paid in ful l , at which lime the special right of the
holders of Preferred Slock so lo vote separately as a class on Hie election of directors
shall terminate, subject to revesting in the event of each and every other subsequent
default of the character indicated above.

(ii) At any lime after such special voting power shall have vested in the holders of
Preferred Stock and before the next regular meeting of the Corporation for the election
of directors, a proper oflicor of the Corporation shall, upon the written request of the
holders of record of at least ten pcrccntum (10%) of the shares of Preferred Slock then
outstanding, call a special meeting of the holders of Preferred Slock and of any other
class or classes of stock then having voting power with respect thereto, for the purpose
of electing directors. Such meeting shall be held at the earliest practical date at the
place for the holding of the annual meeting of the stockholders of the'Corporation and
shall be called upon the notice required for annual meetings of stockholders. If such
meeting shall not be called by the proper oflicor of the Corporation within twenty
(20) days after personal service of said written request upon the Secretary of the Cor-
poration or within twenty days after mailing the same within the United States of
America by registered mail addressed to such Secretary at the principal office of the
Corporal ion, then the holders of record of at least ten pcrccntum (10% > of the shares
of the Preferred Stock then outstanding, may designate in writing one of their number
to call such meeting and such meeting may be called by such person so designated upon
the notice required for annual meetings of stockholders and shall be held at the place
for the holding of annual meetings of stockholders of the Corporation. Any holder of
Preferred Slock so designated shall have access to the stock books of the Corporation
for the purpose of causing a meeting of stockholders to be called pursuant to these
provisions.

(iii) At any meeting so called, and at any other meeting of stockholders held for the
purpose of electing directors at which the Preferred Stock shall have the special right,
voting separately as a class, to elect directors as aforesaid, the presence in person or
by proxy of the holders of at least one-third of the shares of Preferred Stock then
outstanding shall constitute a quorum.pf such doss for the election of directors by the
Preferred Stock as a class.

(iv) At any such meeting or adjournment thereof, (a) the absence of a quorum of
the holders of the Preferred Slock shall not prevent the election of the directors to be
elected by the holders of stock other than the Preferred Stock, and the absence of a
quorum of holders of slock other than the Preferred Stock shall not prevent the elec-
tion of the directors lo be clcclcd by ttic holders of the Preferred Stock, and (b) in the
absence of .such quorum either of the holders of the Preferred Stock or of stock other
than the Preferred Stock, or both, a majority of the holders, prcscnl in person or by
proxy, of the stock, or slocks which lack a quorum shall have power to adjourn the
meeting for the election of the directors which they arc entitled lo elect, from time to
time, without notice other than announcement at the meeting, until a quorum shall be
present.

(v) The term of office of all directors in office at any time when special voting power
shall, as aforesaid, have become vested in the holders of the Preferred Slock shall ter-
minate upon the election of any new directors at any meeting of stockholders called
for Ihe purpose of electing direclors. Upon any termination of ihc special voling power
right of the holders of the Preferred Stock lo vote for directors as herein provided,
the term of oliicc of all directors then in office who may have been clcclcd by vote of
the holders of the shares of Preferred Stock voting as a class, pursuant to such special
right, shall terminate and the resulting vacancies shall be filled by the vote of a
majority of Ihc remaining direclors.
(c) So long as any Preferred Slock shall be outstanding, the Corporation shall not,

without tftc aflirmalivc vole, at a meeting, of the holders of al least two-lhirds of Ihc
shares of the Preferred Slock Ihen outstanding, do any of Ihc following things:

(i) Create any other class of stock which shall rank prior to the Preferred Stock
or increase the authorized number of shares of any such other class of stock;

(ii) Change, alter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

( i i i ) Authorize any rcclassilication of Ihc Preferred Slock or a liquidation, dissolution
or winding-up of the Corporation, or a consolidation or merger of the Corporation.
or a disposal by sale, exchange, lease, or in any other manner of all or substantially
all of the property and assets of the Corporation;

provided, however, thai Ihc provisions of clause ( i i i ) of Ihis subparagraph (c) shall not
apply to, nor shall it operate to prevent, a consolidation or merger of the Corporation
with another corporation, if (a) after the consummation of such consolidation or merger,
(i) the resulting or surviving corporation (which may be this Corporation or another
corporation) will have, after such merger or consolidation, no slock either authorized or
outstanding ranking prior lo or on a partly with the Preferred Stock or other stock
issued in substitution or exchange therefor, except the same or a lesser number of shares
of slock, with the same terms and provisions, as the stock or stocks of this Corporation
ranking prior to or on a parity with the Preferred Stock authorized and outstanding
immediately prior to such merger or consolidation, and (ii) each holder of shares of Pre-
ferred Stock immediately prior to such merger or consolidation shall retain or receive
Ihc same number of shares nf Ihc resulting or surviving corporation having the same
terms and provisions as the shares of Preferred Slock held by such holder, and (Iii) the
resulting or surviving corporation and its subsidiaries do not have outstanding, immedi-
ately after such merger or consolidation. Funded Debt, preferred stock or common stock
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in an aggregate amount greater than is then permitted under the provisions of sub-
paragraph (e> below and (b) none o: the assctt or tlic Corporation shall be distributed
in connection wlili tuch consolidation or merger.

(d) The Corporation slintl not. without the nllinnniive vole, at a meeting, of the holders
of at least a majority in amount of the Preferred Stock then outstanding, create any
class of stock which shall rank on a parity with the Preferred Slock, or increase Die
authorized number of shares of any such class of stock or of the Preferred Stock.

<e> So long as any of the Preferred Stock remains outstanding, the Corporation, with-
out the affirmative vote, at a meeting, of the holders of at least two-thirds of the shares
of Preferred Stock of all series then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create,
incur, issue, assume or guarantee, any Funded Debt, except in connection with the
renewal or extension of Funded Debt in amount not exceeding the principal amount
of Funded Debt so renewed or extended, and. in the case of subsidiaries, except Funded
Debt to the Corporation or a wholly-owned subsidiary; or

(ii) Permit any subsidiary to issue any preferred shares except to the Corporation
or to a wholly-owned subsidiary, or to issue any common shares, unless the Corporation
or its wholly-owned subsidiaries, if any, or both, shall acquire suflicient thereof so thai
the proportion of such common shares thereafter outstanding owned by the Corpora-
tion or such subsidiaries, if any, or both, shall not be less than the proportion of com-
mon shares theretofore outstanding owned by the Corporation or its subsidiaries, if
any, or both; or

(Hi) Issue any shares of Preferred Stock or of any class of slock ranking prior to
or on a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose
of, except to the Corporation or a subsidiary, any Funded Debt or shares of stock of
a subsidiary unless (a) all Funded Debt and shares of stock of such subsidiary then
owned by the Corporation and its subsidiaries shall be disposed of simultaneously
therewith and (b) immediately prior to such disposal such subsidiary shall not have
owned any Funded Debt or shares of stock of the Corporation or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of
such issuance, creation, incurrcncc, assumption, guarantee, sale or other disposition, and
after giving effect thereto and to any other such issuance, creation, incurrcncc, assump-
tion, guarantee, sale or other disposilion, occuring-sincc such next preceding June 30, or
December 31, the sum of (a) the par or staled value of all the then outstanding shares
of stock of the Corporation the rights of the holders of which shall be subject or sub-
ordinate to the rights of the holders of Preferred Stock both in respect of the receipt of
dividends and amounts distributable upon liquidation, dissolution or winding-up and (b)
the Consolidated Surplus shall be at least 125% of the sum of (c) Consolidated Funded
Debt and (d) the involuntary liquidation value of all then outsumding shares of Pre-
ferred Slock and of any class of slock ranking prior to or on a polity wilh the Preferred
Stock.

6. Preemptive Rights: No holder of Preferred Slock of the Corporation shall have
any preemptive or preferential right of subscription or purchase to any shares of any
class of stock of the Corporation, whether now or hereafter authorized, or to any obliga-
tion convertible into stock of the Corpora I ion issued or sold, or any right of subscription
therefor, other than such, if any, as the Board of Directors, in its absolute discretion may,
from time to time, determine, and at such price or prices as Uie Board of Directors may
from time to lime lix.

7. Reimbursement tit 1'cnn.iylVMiia I'rrMiial Property Taxes: (a) The Corporation
will reimburse any holder of one or more shares of Preferred Slock, who may be a
resident of the Commonwealth of Pennsylvania, for payment by such holder of all per-
sonal property or similar taxes however designated (other than succession or inheritance
taxes), assessed or imposed under any present or future law of the Commonwealth of
Pennsylvania, or of any county, municipality or other political subdivision ihercof,
upon or in relalion to any such shares, or upon such holder or said resident by reason
of his ownership ihercof, or by reason of the inclusion of such shares among the
monies and credits or other personal property of sucli resident holder, provided,
nevertheless, that the Corporation shall not be obligated lo reimburse such holder for
an amount in any year in excess of eight (S) mills upon each dollar of the taxable value
of such shares, in respect of which sucli personal property or similar taxes were paid
and reimbursement requested.

(b) The obligation of the Corporation hercundcr to reimburse any such holder for any '
such taxes is conditional, however, upon written request for such reimbursement being
made to the Corporation by such holder within sixty (60) days from the dale of the pay-
ment of sucli taxes, accompanied by an affidavit of such holder as to payment by him
of such tax, together with a statement of the amount thereof. Such affidavit shall state
the certilicatc number or numbers of the share or shares of such Preferred Stock, the
fact of ownership, the residence of the aflinnt at Ihc lime such tax was assessed against
him, the period of time covered by the asses-sment and payment, and the fact that such
tax was duly and validly assessed upon and paid by the allianl as the resident owner of
said share or shares of sucli stock. The Corporation shall not be liable to reimburse any
holder of such Preferred Slock for any such taxes unless any such request or affidavit
be filed by him within the period named, and shall not in any event be liable to reimburse
any holder of Preferred Stock for any interest or penalty assessed by or paid by him in
addition to such taxes as originally assessed.

8. Definitions: For the purposes of this Article "Fourth", the following terms shall
have the meanings set forth below:

(a) The term "subsidiary" shall mean (i) any corporation the greater portion of the
business of which is transacted, or the greater portion of the assets of which is located,



AT THE NATIONA^ Af*CMlYL~

AFFILIATED GAS — FIVE
within the territorial limits or the United States of America (including Alaska but not
including any other territorial possessions) or within the territorial limits or the Dominion
of Canada, and of which the Corporation, directly or indirectly, owns or controls such
number of shares of outstanding stock as at the lime shall have by the terms thereof
ordinary voting power to elect a majority ol the Hoard of Directors of such corporation,
irrespective of whether or not at l-hc time stock of any other class or classes of such
corporation shall or might have voting power by reason of the happening of any con-
tingency, and (ii) any corporation of which such number of shares of outstanding stock
of the character described in the foregoing clause (i) shall at the time be owned or con-
trolled, directly or indirectly, by the Corporation and any subsidiary as defined in the
foregoing clause (i) or by one or more such subsidiaries;

(b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the
Corporation, directly or indirectly, owns or controls at the lime all of the outstanding
stock, except directors' qualifying shares, and (ii) any subsidiary of which all of the
outstanding stock, except directors' qualifying shares, shall at the time be owned or
controlled, directly or indirectly, by the Corporation and any wholly-owned subsidiary
as dclined in the foregoing clause (i) or by one or more such wholly-owned subsidiaries;

(c) The term "Consolidated Balance Sheet" shall mean the balance sheet of the
Corporation or a consolidated balance sheet of the Corporation and its subsidiaries, if
any, prepared in accordance with generally accepted principles of accounting, except
that, nt the option of the Corporation, there need nol be consolidated any subsidiary
which is not required to be consolidated in accordance with generally accepted principles
of accounting;

(d) The term "Consolidated Net Income" shall mean the balance remaining applicable
to the Corporation after deducting from earnings and oilier income and profits of the
Corporation or consolidated earnings and other income and profits of the Corporation
and its subsidiaries, if any, all expenses and charges of every proper character, all as
determined from time to lime in accordance with generally accepted principles of
accounting; provided that, there shall not be included in any such determination any
profits or losses of any subsidiary which would not be required, in accordance with
generally accepted principles of accounting, to be consolidated in a Consolidated Balance
Sheet prepared as of the dale of such determination.

(e) The term "Funded Debt" shall mcnn all indebtedness, direct or guaranteed, other
than indebtedness incurred in ihc ordinary course of business arid maturing by its terms
within twelve months from the date of incurring the same; except that there shall not
be included in Funded Debt any indebtedness for the payment or redemption of which
at maturity or on a redemption date sums shall have been deposited in trust;

(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Debt
of the Corporation and its subsidiaries, if nny, after eliminating all intercompany items,
plus (ii) the amount payable on involuntary liquidation with respect to preferred shares
of subsidiaries, if any, not owned by the Corporalion or other subsidiaries, if any, and
(i l l) the proportion of net assets applicable lo minority interests evidenced by common
shares in subsidiaries, if any. all ;u, compelled from a Consolidated Balance Sheet and
as determined in accordance with generally accepted principles of accounting;

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus and paid-in
capital surplus of the Corporation and its subsidiaries, if any, as determined from a
balance sheet of the Corporation, or if the Corporalion shall have subsidiaries, then
from a Consolidated Balance Sheet in accordance with generally accepted principles
of accounting;

(h) The term "outstanding", when used in reference lo shares of stock, shall mean
Issued shares, excluding shares held by the Corporalion or a subsidiary;

(i) The nmount of dividends "accrued" on any share of Preferred Stock as at any
quarterly dividend date shall be deemed to be the amount of any unpaid dividends accu-
mulated thereon to and including such quarterly dividend date, whether or not earned
or declared, and the amount of dividends "accrued" on any share of Preferred Stock as
at any date other than a quarterly dividend date shall be calculated as the amount of
any unpaid dividends accumulated thereon to and including the last preceding quarterly
dividend dale, whether or not earned or declared, plus an amount equivalent to interest
on the par value of such share at the annual dividend rate for the period alter such last
preceding quarterly dividend dale to and including the date as of which the calculation
is made;

(j) Any class or classes of stock of the Corporation shall be deemed to rank
(1) Prior to the Preferred Slock if the holders of such class or classes shall be entitled

in respect of dividends or upon liquidation, dissolution or winding-up to receive amounts
in preference or priority to the holders of the Preferred Stock;

(ii) On a parity with the Preferred Slock (whether or not the dividend rates, dividend
payment dates, or redemption or liquidation prices per share thereof be different from
those of (he Preferred Slock) if the holders of such class or classes of stock shall be
entitled in respect of dividend or upon liquidation, dissolution or winding-up to receive
amounts in proportion to their respective dividend rales or liquidation prices without
preference or priority one over the other with respect to the holders of the Preferred
Stock;

(HI) Junior to the Preferred Stock if the rights of the holders of such class or classes
(hall be subject or subordinate to the rights of the holders of the Preferred Stock in
respect of the receipt of dividends or amounts distributable upon liquidation, dissolution
or winding up.
(k) The term "Corporation" when used to refer to the Corporalion incorporated under

this Certificate of Incorporation, shall mean Affiliated Gas Equipment, Inc.. a Delaware
corporation, or any successor corporation.
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AFFILIATED GAS — SIX

B. COMMON STOCK
1. Equal lUfhU: Each share of Common Stock issued or to be issued under the pro-

Vl»!CK» Of UilS Article "Fourth" shall be equal in all respects, one with the other, and
no dividend shall be paid on any shares or Common Stock unless the same dividend is
paid on all shares of Common Stock outstanding at the time of such payment, and there
shall be no distinction or difference between any share of Common Stock, or any rights
appertaining thereto, and any other share of Common Stock.

2. Cumulative Voting: At any elections of directors of the Corporation, each holder
of shares of Common Slock shall be entitled to as many voles as shall equal the number
of his shares of Common Stock multiplied by the number of directors to be elected and
such stockholder may cast all of such voles for a single director or may distribute them
among the number to be voted for or any two or more of them, as such stockholder may
sec fil.

3. Preemptive Rich Is: No holder of Common Stock shall be entitled as such, as a
matter of right, to subscribe for or purchase any part of any new or additional issue of
stock of any class whatsoever or of securities convertible into stock of any class whatso-
ever whether now or hereafter authorized or whether issued for cash or other considera-
tion, except as may hereafter be expressly granted and provided for by the Board of
Directors in their absolute discretion.

4. Other Richts: Except for and subject to those rights expressly granted in Section
A of this Article "Fourth" to the holders of the Preferred Slock, and except in respect to
preemptive rights which arc provided for in this Section B, or except as may be provided
by the laws of the Slate of Delaware, the holders of the Common Stock shall have exclu-
sively all other rights of stockholders, including, but not by way of limitation: (a)
exclusive voting power for all purposes and exclusive rights to all notices of meetings
or of any action to be taken by the Corporation or by its stockholders, (b) the right to
receive dividends, when and as declared by the Board of Directors out of assets lawfully
available therefor, and (c) in the event of any distribution of assets upon liquidation,
dissolution or winding-up of the Corporation or otherwise, the right to receive ratably
and equally all of the assets and funds of the Corporation remaining after the payment
to the holders of other classes of stock of the Corporation of the specific amounts which
they arc entitled to receive upon such liquidation, dissolution or winding-up of the Cor-
poration as hereinbefore provided.



No. ____....__.....Shares

Affiliated Gas Equipment, Inc.
Incorporated Under (he Law3 of Delaware

$3.00 CUMULATIVE PREFERRED STOCK

THIS IS TO CERTIFY that— -is the owner of
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(ull paid and non-assessable ihares o! the par value of Fifty Dollar] each of the $3.00 CUMULATIVE PREFERRED STOCK of

AFFILIATED GAS EQUIPMENT, INC.
(hereinafter called the "Corporation"), transferable on the books of the Corporation by said owner in person or by his duly authorized
attorney, upon the surrender of this certificate properly endorsed. Certain of the provisions of the Certificate of Incorporation of the
Corporation, as amended, setting forth the designations, and the powers, preferences and relative participating, optional or other special
rights of the shares of each class of stock which the Corporation is authorized to issue, and the qualifications, limitations or restrictions
thereof, are printed on the reverse side hereof and by reference incorporated herein. This certificate and the shares represented hereby
are issued and shall be held subject to the provisions of the Certificate of Incorporation, as amended, and to the By-Laws of the
Corporation, copies of which are on file at the office of the Transfer Agent of the Corporation, and to which reference is hereby
expressly made and to all of which the holder hereof by acceptance of this certificate hereby assents.

This certificate is not valid until countersigned by the Transfer Agent and registered by the Registrar. >

WITNESS the seat of the Corporation and the signatures of its duly authorized officers. g"

. . . . . . . . . . . ......_.............._......._._.!.._.... __.. AFFILIATED GAS EQUIPMENT. INC. °-

By /? rf^T~7 f

Dated

Secretary
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THERE WAS ATTACHED HERETO AT THE TIME OF ISSUANCE, A NON-DETACHABLE COMMON STOCK PURCHASE WARRANT.

PROOF OF JANUARY 10, 1949
I?
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AFFILIATED GAS — ONE > T! a H
A. PltErXKRED STOCK ^ § ^ S

1. Dividend.^: (a) Holders of Preferred Stock shall be cnUtlcd to receive, when and as 2 H ~* D
declared by Ihc Board ol Director? out of any funds of the Corporation at the lime locally L ;; ."> fn
available /of Ihc piiymtlU of tiividuJida, dividends at the rate of Three Dollars (53.00) h 2 (/>
per annum, payable quarterly on March 20, Jure 20, September 20 and December 20. < 5
in each year (hereinafter referred t;i as "quarterly dividend dates"), before any dividend ^7
shall be declared or paid upon or set apart for nny other stock of the Corporation ranking $v £ D £
junior to the Preferred Stock; and such dividends on the Preferred Slock shall be cumu- m n 5
lativc from and after the date of issue. 2 —

_ C 0(b) So long as any Preferred Stock shall remain outstanding, no dividends (other than ~ > 2
dividends payable in stock the rights of the holders of which shall be subject or subordi- — £ (ft
nate to the rights of the holders of the Preferred Slock both in respect of the receipt of 5 "H •
dividends and amounts distributable upon liquidnlion, dissolution or winding-up) shall be > n ^
paid upon, nor shall any distribution be made to, any class of stock ranking junior to the — L Z
Preferred Stock, nor shall any shares of any such junior class be purchased or otherwise Z _j D
acquired for valuable consideration by the Corporation or any subsidiary, nor shall any "1 —
shares of any such class be redeemed by the Corporation, nor shall any moneys be paid or D O H
made available for any such purchase, acquisition or redemption of any shares of any _ 2 I
such class of stock under any of the following circumstances: . Z - ^

(i) If dividends in fu l l on all outstanding shares ol Preferred Stock for all past . _ _
quarterly dividend periods and for the then current quarterly dividend period shall not 2 — 5
have been paid or declared and set aside for payment; or * 2 *i

(ii) If the Corporation shall have failed to set apart for. or apply to, the redemption — H *•
or purchase of Preferred Slock all amounts, if any, then or theretofore required to be LJ > L: *>
set apart or applied under any retirement or sinking fund provisions with respect to !_ H ~ __
the Preferred Stock; or O 41

(ill) If the aggregate amount of payments for all dividends, distributions, purchases. : Z _ _
acquisitions and redemptions as to any class of stock ranking junior to the Preferred "IJ (A 2 i—
Stock (including the payment to be then made, but excluding dividends payable in O ~ i_
stock the rights of the holders of which shall be subject or subordinate to the rights of TT *>
the holders of the Preferred Stock both in respect of the receipt of dividends and * * m _j
amounts distributable upon liquidation, dissolution or winding-up) made subsequent T n >0
to February 1. 1949 shall exceed the sum of la) Consolidated Net Income from and - _j HI m
after February 1, 1940, oflcr deduction llicrcfrom of all dividends and all retirement " T Z O
or sinking lund requirements after February 1, 1949 on Ihc Preferred Slock and on Q jjj (•)
any class of stock ranking prior to or on a parity with the Preferred Stock (b) $500,000 -jj S m /•»
and (c) Ihe aggregate net considcralion received by the Corporation from the issue Ul «'
or sale, subsequent to February 15, 19-19, of shares of any class of such junior -I 31 ^
stock; or ••.,' I m > yj

(iv) If, as of June 30 or December 31. as the case may be, next preceding the date PI tn Z
of payment for such dividend, distribution, purchase, acquisition or redemption, and o 13 m
after giving effect thereto and to all other such payments, distributions, purchases, Lj _ _ L.
acquisitions and redemptions paid since such next preceding June 30 or December 31. 3J ^ m
the sum of (a) the par or stated value of all the lhtn outstanding shares of slock of H IJ p C
the Corporation the rights of the holders of which shall be subject or subordinate to z: Q > •«•
the rights of the holders of Preferred Stock belli in rcspccl of Ihc receipt of dividends .2 2 H TJ
and amounts distributable upon liquidation, dissolution or winding-up and (b) the Con- O (/) r; 7
solidated Surplus, shall be less than 125% of the sum of (c) Consolidated Funded Debt > . _• ^
and (d) the involuntary liquidation value of all then outstanding shares of Preferred H 3 m fl
Stock and of any class of stock ranking prior to or on a parity with the Preferred Stock. in D Z
(c) If, at any time, the Corporation shall have failed to pay dividends in full on the O j]| £ ™H

Preferred Stock, thereafter and until dividends in full, including all accrued and unpaid "^ J3 3 *
dividends on the Preferred Slock outstanding, shall have been paid or declared and set _ S* — —
apart for payment, neither the Corporation nor any subsidiary shall purchase any Pre- Z - D 7
ferred Stock except in accordance with a purchase offer made in writing or by publica- D p, TJ /-,
tion (as determined by the Board of Directors) to all holders of Preferred Stock, upon 0 -S > * '
such terms as the Board of Directors, in their sole discretion, shall determine (which 3J H
determination shall be final and conclusive). TJ Cl 5

0 f r\
2. Liquidation: In th'e event of.any liquidation, dissolution or winding-up of the Cor- jj O .

poration, before any payment or distribution of the assets of the Corporation (whether > I
capital or surplus) shall be made to or set apart for any other class or dosses of stock H - 0
ranking junior to the Preferred Slock, the Preferred Stock shall be entitled to payment n r 2
at the rate of Fifty Dollars ($50) a share, plus an amount equivalent to all dividends ^ > —
(whether or not earned or declared) accrued and unpaid thereon to the dale of final - (A O
distribution to the holders of the Preferred Slock, and, in addition thereto, if such liquida- I/I Z
tion, dissolution or winding-up be voluntary, an amount equivalent to Ihc premium per ,„ n >
share of Preferred Stock that would then be payable, if the Preferred Slock were then ul i: p
redeemed pursuant to the provisions of Paragraph 3 of Section A hereof. If, upon any j,
such dissolution, liquidation or winding-up, the assets of Ihe Corporation distributable 7 ij ^
among the holders of the Preferred Stock shall be insulUcient to pay in full the prefer- i= x 31
enlial amount aforesaid, then such asKct*. or the proceeds thereof, shall be distributed U r _
among Uic holders of the Preferred Slock ralahly in accordance with the sums which n 5 2
would be payable on such dislribution. if all sums payable were discharged in full. The m T
voluntary sale, conveyance, exchange or transfer (for cash, shares of stock, securities or n O i
other consideration) of all or substantially all of the property and assets of the Corpora- .. "n C,
tion shall be deemed a voluntary dissolution, liquidation or windins-up of the Corporation _ j
for the purposes of this Paragraph 2, but the merger or consolidation of the Corporation S i" 1

into or with any other corporation, or the merger of any other corporation into it, shall 5 n ""
not be deemed to be a dissolution, liquidation or winding-up, voluntary or involuntary, „ _ PI
for the purposes of this Paragraph 2. _ V Q

3. Redemption: (a) The Preferred Stock may be redeemed at any time or from time o 3J S
to time at the option of the Board of Directors expressed by resolution, in whole or in '
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part (except as herein otherwise expressly provided), by lot or pro rau (to the nearest
lull share) in the case of any partial redemption, upon at least thirty (30) days' prior
notice ;ivcn by mail to the holders of record ol Die shares ol Preferred stock to be
redeemed and otherwise (riven in such manner as may be prescribed by resolution of the
Board of Directors; provided, however, thnt the accidental failure to mail any such notice
to one or more of such holders shall not affect the validity of sue), redemption as to the
other holders. Such notice by mail shall be deemed to have been duly given to any holder
of the Preferred Stock within tlic meaning of the foregoing provision when the same
shall have been deposited in the United Slates mails, addressed to such holder at his last
known address as it appears upon the books of ihc Corporation, postage prepaid. In case
of any such redemption, the Corporation shall also publish once, not less than thirty (30)
days prior to the redemption date, in two newspapers both printed in the English language
and customarily published on each business day, one of general circulation in the Borough
of Manhattan, City and State of New York, and the other of general circulation in the
City of Cleveland and Slate of Ohio, publication to be made in each case on a business
day, notice of such redemption setting forth the redemption date and the aggregate
number of the shares to be redeemed (but not the specific shares or the certificates
affected by such redemption) and stating that information as lo the specific shares to
be redeemed and the other terms and provisions of such redemption may. upon inquiry.
be obtained at the office of the Corporation in the City of Cleveland. Ohio, or at the oflicc
of the Transfer Agent for said shares in the Borough of Manhattan, City of New York
(the addresses of which shall be slated in said notice), but the accidental failure to pub-
lish such notice as herein provided shall not affect the validity of such redemption.

(b) The price per share payable upon the redemption of the Preferred Slock, over
and above the par value thereof and any dividends accrued thereon, shall be Three
Dollars (S3.00) per share, if redeemed on or before January IS, 1053; Two Dollars and
Twenty-five Cents ($2.25) per share, if redeemed Uicrcaf tcr and on or before January 15,
1958; and One Dollar and Twenty-five Cents ($1.25) per share, if redeemed thereafter.

(c) Notice having been given as aforesaid, from and after the dale fixed in any such
notice as the date of redemption, unless default shall be made by the Corporation in pro-
viding money for the payment of the redemption price, all dividends on the shares of
Preferred Slock so called for redemption shall cease to accrue and all rights of the holders
of said shares, by virtue of their ownership thereof, except the right to receive the
redemption price thereof, shall cease and determine; provided, however, that if the Cor-
poration shall deposit with a bank, private banker, or trust company (which shall have
on oflice in Cleveland, Ohio, or No*- York City and a capital and surplus of at least
$5,000,000) a sum sufficient for the redemption of all shares of Preferred Stock to be
redeemed, in trust for the benefit of the" holders thereof, and irrevocably authorize and
direct said bank, private banker, or trust company to give and publish notice of redemp-
tion of said shares for and in the name*x>f the Corporation in the manner hcrcinabove
provided, from and after the date of such deposit, all rights of the holders of the shares
of Preferred Stock so called for redemption, by virtue of their ownership of said shares,
except the right lo receive the redemption price Uicrcof, shall cease and determine. The
holders of such Preferred Stock shall not be entitled to any interest allowed by such
depositary on funds so deposited, but any such interest shall be paid lo the Corporation.

(d) Any shares of Preferred Stock which shall at any time hnvc been redeemed, or
which shall at any time have been surrendered for cancellation pursuant to the retire-
ment or sinking fund provisions with respect lo the Preferred Slock, shall be permanent-
ly rclired and cancelled and shall under no circumstances be reissued.

d. Sinking Fund: The Preferred Slock shall be subject to the operation of an annual
sinking fund aa follows:

(a) On or before the one hundred and twentieth day following the close of each fiscal
year of the Corporation, commencing with the fiscal year ending in 1049, the Corporation
shall retire, through purchase, redemption or otherwise, shares of Preferred Stock of a
par value equivalent lo three and one-third perccntum (3'.45i> of the aggregate par
value of the total number of shares of Preferred Stock issued prior to the close of the
next preceding fiscal year, plus all sinking fund arrearages, if any. Shares of Preferred
Slock so retired shall be cancelled and shall not he reissued. If more than the number
of shares of Preferred Stock required to be retired on or before any such date as afore-
said shall be retired'prior to such date, the excess or any portion thereof may be credited
against any sinking fund arrearage, or, if there be no sinking fund arrearage, against
the amount to be retired on or before any subsequent such date.

An opinion of any firm of independent public accountants of recognized standing (which
may be the ilrm which regularly examines ihc financial statements of the Corporation),
selected by the Board of Directors of Die Corporation, as to the amount required to be
set aside on any such one hundred and twentieth day, shall be conclusive evidence
thereof.

(b) Preferred Stock lo be redeemed by the Corporation for sinking fund purposes
shall be redeemed in !hc manner provided in Paragraph 3 of Section A of this Article
FOURTH, provided, htnvcver, that Ihc price per share payable upon Ihc redemption of
the Preferred Stock lor the pi:riio.>c ol' said nniui.-il .sinking fund , over nnd nbovc the
par value thereof and any dividends accrued thcrcnn, shall be One Dollar and Seventy-
Five Cents ($1.75) prr share, if redeemed <in or Ix-rcnv January ID, 105.1; One Dollar
and Fifty Cents (Sl.ofi) per uhiii-c. if rc.lcemcd ihcrcitflcr and nn or before January
15, 1058; and One Dollar and Twenty-Five Cents (31.23) per share, if redeemed there-
after.

5. Voting Rights: (a) The holders of ihc Common Slock, wit hone vote for each share,
shall have exclusive voting power for all purposes and the holders of the Preferred Slock
shall have no voting rights whatsoever and shall not be entitled to notice of any meeting
or of any action to be taken by the Corporation or by its stockholders, except as required
by law and except as hereinafter in this Paragraph 5 provided.



AFFILIATED GAS — THREE
<b) (i) Whenever, at any time or times, dividends payable on the Preferred Stock

Khali have been in arrears and unpaid in an accrecalc amount equal to or exceeding
tlie amount of dividend* pnvabif ihcrcon for one year, then Uic holders or the Preferred
Slock shall have with respect to the election ol directors, the exclusive right, voting
separately as a class, to elect one-third of the tolnl number of directors of the Cor-
poration (or, if such total number of directors be not evenly divisible by three, then
ihc next highest number above one-third but in no event less than two such di-
rcc'.orsi and the remaining directors shall be clcclcd by the other class or classes
of stoclt cnlitied to vole therefor, at each meeting of stockholders held for the
purpo.se of electing directors, until sucli lime as all dividends accumulated on the
Preferred Slock shall have been paid in full, at which time the special right of the
holdi-rs of Preferred Slock so to vote separately as a class on the election of directors
shall terminate, subject to revesting in the event of each and every other subsequent
default of the character indicated above.

( i i ) At any time after such special voting power shall have vested in the holders of
Preferred Slock and before the next regular meeting of the Corporation for the election
of directors, a proper officer of the Corporation shall, upon the written request of the
holders of record of at least ten pcrcentum (10%) of the shares of Preferred Stock then
outstanding, call a special meeting of the holders of Preferred Stock and of any other
class or classes of stock then having voting power with respect thereto, for the purpose
of electing directors. Such meeting shall be held at the earliest practical date at the
place for the holding of Die annual meeting of the stockholders of the Corporation and
shall be called upon the notice required for annual meetings of stockholders. If such
meeting shnll not be called by the proper ofliccr of the Corporation within twenty
(20) days after personal service of said written request upon the Secretary of the Cor-
poration or within twenty days after mailing the same within the United States of
America by registered mail addressed to such Secretary at the principal office of the
Corporation, then the holders of record of at least ten pcrcentum (107c) of the shares
of the Preferred Stock then outstanding, may designate in writing one of their number
to call such meeting and such meeting may be called by such person so designated upon
the notice required for annual meetings of stockholders and shall be held at the place
for the holding of annual meetings of stockholders of the Corporation. Any holder of
Preferred Stock so designated shall have access to the stock books of the Corporation
for the purpose of causing a meeting of stockholders to be called pursuant to these
provisions.

(iit) At any meeting so called, and at any other meeting of stockholders held for the
purpose of electing directors at which the Preferred Stock shall have the special right,
voting separately as a class, to elect directors as aforesaid, the presence in person or
by proxy of the holders of at least one-third of the shares of Preferred Stock then
outstanding shall constitute a quocum of such class for the election of directors by the
Preferred Stock as a class. ''

(iv) At any such meeting or adjournment thereof, (t) the absence of a quorum of
the holders of the Preferred Slock shall not prevent the election of the directors to be
clcclcd by the holders of stock other than the Preferred Stock, and the absence of a
quorum of holders of slock other than the Preferred Stock shall not prevent the elec-
tion of the directors to be elected by the holders ol the Preferred Stock, and (b) in the
absence of such quorum either of the holders of the Preferred Stock or of stock other
than the Preferred Stock, or both, a majority of the holders, present In person or by
proxy, of the stock, or slocks which lack a quorum shall have power to adjourn the
meeting for the election of the directors which they arc entitled to elect, from time to
lime, without notice other than announcement at the meeting, until a quorum shall be
present.

<v) The term of office of all directors in cilice at any time when special voting power
shall, as aforesaid, have become vested in the holders of the Preferred Stock shall ter-
minate upon the election of any new directors at any meeting of stockholders called
for the purpose of electing directors. Upon any termination of the special voting power
right of (he holders of the Preferred Stock to vote for directors as herein provided,
the term of ollice of all directors then in office who may have been elected by vote of
the holders of the shares of Preferred Stock voting as a class, pursuant to such special
right, shnll terminate nnd the resulting vacancies shall be filled by the vote of a
majority of the remaining directors.
(c) So long as any Preferred Stock shall be outstanding, the Corporation shall not,

without the allirmalivc vote, at a meeting, of Uic holders of at least two-thirds of the
shares of the Preferred Slock then outstanding, do any of the following things:

(i) Create any oilier class of stock which shall rank prior to the Preferred Stock
or increase the authorized number of shares of any such other class of stock;

(ii) Chance, alter, amend, or repeal in any manner the express terms and provisions
hereof applicable to the Preferred Stock; or

(jii) Authorize any rcclossification of the Preferred Slock or a liquidation, dissolution
or windinc-up of the Corporation, or a consolidation or merger of the Corporation,
or a disposal by sale, exchange, lease, or in any other manner of all or substantially
all of the property and assets of the Corporation;

provided, however, thnt the provisions of clause (iiO of this subparagraph fc) shall not
apply to, not* shall it operate to prevent, n consolidation or merger of the Corporation
\viih another corporation, if (a) after the consummation of such consolidation or merger,
(i) the rcsultini: or surviving corporation (which may be Ihis Corporation or another
corporation) will have, after such merger or consolidation, no slock cither authorized or
outstanding ranking prior to or on a parity with the Preferred Stock or other stock
issued in substitution or exchange therefor, except the same or a lesser number of shares
of stock, with the same terms and provisions, as the stock or stocks of this Corporation
ranking prior to or on a parity with the Preferred Stock authorized and outstanding
immediately prior to such merger or consolidation, and (ii) each holder of shares of Pre-
ferred Slock immediately prior to such merger or consolidation shall retain or receive
the same number of shares of the resulting or surviving corporation having the same
terms and provisions as the shares of Preferred Stock held by such holder, and (ii!) the
resulting or surviving corporation and its subsidiaries do not have outstanding, immedi-
ately after such merger or consolidation, Funded Debt, preferred stock or common stock
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in an aggregate amount greater than is then permitted under the provisions of sub-
paragraph (e) below and lb> none of the assets of the Corporation shall be distributed
in connection with such consolidation or merger.

(d) The Corporation shall not, without the affirmative vote, at a meeting, of the holders
of at least a majority in amount of Hie preferred Stock then outstanding, create any
class of stock which shall rank on a parity with the Preferred Stock, or increase the
authorized number of shares of any such class of stock or of the Preferred Stock.

(el So long as any of the Preferred Stock remains outstanding, the Corporation, with-
out the allirmaiive vote, at a meeting, of the holders of at least two-thirds ol the shares
of Preferred Slock of all scries then outstanding, shall not do any of the following things:

(i) Create, incur, issue, assume or guarantee, or permit any subsidiary to create,
incur, issue, assume or guarantee, any Funded Debt, except in connection with the
renewal or extension of Funded Debt in amount not oxcecdinc the principal amount
of Funded Debt no renewed or extended, and, in the case of subsidiaries, except Funded
Debt to the Corporation or a. wholly-owned subsidiary; or

<i i> Permit any subsidiary to issue any preferred shares except to the Corporation
or to a wholly-owned subsidiary, or to issue any common shares, unless the Corporation
or its wholly-owned subsidiaries, if any, or both, shall acquire sullicicnt thereof so that
the proportion of such common shares thereafter outstanding owned by the Corpora-
tion or such .subsidiaries, if any, or both, shall not be less than the proportion of com-
mon shares theretofore outstanding owned by the Corporation or its subsidiaries, if
any, or both; or

(iii) Issue any shares of Preferred Stock or of any class of slock ranking prior to
or on a parity with the Preferred Stock; or

(iv) Sell or otherwise dispose of, or permit any subsidiary to sell or otherwise dispose
of, c.\cc|>t to the Corporation or a subsidiary, any Funded Debt or shares of stock of
a subsidiary unless (a) all Funded Debt and shares of stock of such subsidiary then
owned by the Corporation and its subsidiaries shall be disposed of simultaneously
therewith and (b) immediately prior to such disposal such subsidiary shall not have
owned any Funded Debt or shares of stock of the Corporation or its subsidiaries;

unless, as of June 30, or December 31, as the case may be, next preceding the date of
such issuance, creation, incurrcncc, assumption, guarantee, sale or other disposition, and
after giving effect thereto and to any other such issuance, creation, incurrence, assump-
tion, guarantee, sale or other disposition, occuring since such next preceding June 30, or
December 31, the sum of (a) the par or stated value of all the then outstanding shares
of slock of the Corporation the rights of the holders of which shall be subject or sub-
ordinate In the rights of the holders of Preferred Stock both in respect of the receipt of
dividends and amounts distributable upotf liquidation, dissolution or winding-up and (b)
(he Consolidated Surplus shall be at least 125% of the sum of (c) Consolidated Funded
Debt and (d) the involuntary liquidation value of all then outstanding shares of Pre-
ferred Stock and of any class of stock ranking prior lo or on a parity with the Preferred
Slock.

6. I'rremplivo RinliU: No holder of -Preferred Stock of the Corporation shall have
any preemptive or preferential right of subscription or purchase to any shares of any
class of slock nf the Corporation, whether now or hereafter authorized, or to any obliga-
tion convertible into stock of the Corporation issued or sold, or any right of subscription
therefor, other than such, if any, as the Board of Directors, in its absolute discretion may,
from time to time, determine, and at such price or prices as the Board of Directors may
from time to time fix.

7. Reimbursement of Pennsylvania IVnonftl Property Taxes: (a) The Corporation
will reimburse any holder of one or more shares of Preferred Slock, who may be a
resident of the Commonwealth of Pennsylvania, for payment by such holder of all per-
sonal properly nr similar taxes however designated (olher than succession or inheritance
taxes), assessed or imposed under any present or future law of the Commonwealth of
Pennsylvania, or of any county, municipality or other political subdivision thereof,
upon or in relation lo any -such shares, or upon such holder or said resident by reason
of his ownership thereof, or by reason of the inclusion of such shares among the
monies and credit* or oilier personal property of such resident holder, provided,
nevertheless, that the Corporation shall not be obligated to reimburse such holder for
an amount in any year in excess of eight (S) mills upon each dollar of the taxable value
of such shares, in respect of which such personal property or similar taxes were paid
and reimbursement requested.

(b) The obligation of the Corporation hcreundcr to reimburse any such holder for any
such taxes is conditional, however, upon written request for such reimbursement being
made to the Corporation by such holder within sixty (60) days from the date of the pay-
ment of such taxes, accompanied by an a/Hdavit of such holder as to payment by him
of such tax. together witli a statement of the nmount thereof. Such aflidavlt shall state
the certificate number or numbers of the share or shares of such Preferred Stock, the
fact of ownership, the residence of the allinnt at ihe time such lax was assessed against
him, the period o[ lime covered hy tlte assessment and p.iymcnt. and the fact thai such
tax was duly anri validly assessed upon and paid hy the aJIiant as Ihe resident owner of
said share or shares of such stock. The Corporation shall nol be liable to reimburse any
holder of such Preferred Stock for any such taxes unless any such request or nflidavit
be filed by him within I.he period named, and shall not in any event he liable to reimburse
any holder of Preferred Slock for any inlcrest or penalty assessed by or paid by him in
addilion to such taxes as originally assessed.

8. Definitions: For the purposes of this Article "Fourth", the following terms shall
have the meanings set forth below:

(a> The term "subsidiary" shall mean (i) any corporalion the crcalcr portion of the
business of which is transacted, or Hie greater portion of the assets of which is located.
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within the territorial limits of the Unilcd States or America (including Alaska but not
including any other territorial possessions) or within the territorial limits of the Dominion
of Canada, and of which the Corporaiion. directly or indirectly, owns or controls such
number of shares of ou islanding stock as at ihc lime shall have by the terms thereof
ordinary voting, power lo elect a majority of the Eoard of Directors of such corporation,
irrespective of whether or not al the time stock of any other class or classes of such
corporation shall or might have voting power by reason of the happening of nny con-
tingency, and (ii) any corporation of which such number of shares of outstanding stock
of the character described in the foregoing clause (i) shall at the time be owned or con-
trolled, directly or indirectly, by the Corporation and any subsidiary as defined in the
foregoing clause (i) or by one or more such subsidiaries;

(b) The term "wholly-owned subsidiary" shall mean (i) any subsidiary of which the
Corporation, directly or indirectly, owns or controls at the lime all of the outstanding
stock, except directors' qualifying shares, and (ii) any subsidiary of which all of the
outstanding stock, except directors' qualifying shares, shall at the time be owned or
controlled, directly or indirectly, by the Corporation and any wholly-owned subsidiary
as dclincd in the foregoing clause (i) or by one or more such wholly-owned subsidiaries;

(c) The term "Consolidated Balance Sheet" shall mean the balance sheet ot the
Corporation or a consolidated balance sheet of Ihc Corporaiion and its subsidiaries, if
any, prepared in accordance with generally accepted principles of accounting, except
that, at the option of the Cor|>oration. there need not be consolidated any subsidiary
which is not required lo be consolidated in accordance with generally acccpled principles
of accounting;

(d) The term "Consolidated Ncl Income" shall mean the balance remaining applicable
lo the Corporation after deducting from earnings and oilier income and proliis of the
Corporaiion or consolidated earnings and olher income and profits of Ihe Corporation
and its subsidiaries, if any, all expenses and charges of every proper character, all as
determined from time to time in accordance with generally accepted principles of
accounting; provided that, there shall not be included in any such determination any
proiils or losses of any subsidiary which would not be required, in accordance with
generally accepted principles of accounting, to be consolidated in a Consolidated Balance
Sheet prepared as of the date of such determination.

(e) The term "Funded Debt." shall mean all indebtedness, direct or guaranteed, other
than indebtedness incurred in the ordinary course of business and maturing by its terms
wilhin twelve months from the date of incurring Ihc same; except that there shall not
be included in Funded Debt any indebtedness for the payment or redemption of which
at maturity or on a redemption dale sums shall have been deposited in trust;ft.

(f) The term "Consolidated Funded Debt" shall mean the sum of (i) all Funded Debt
of the Corporaiion and its subsidiaries, if any, afler eliminating all intercompany items,
plus (ii) the amount payable on involuntary liquidation with respect to preferred shares
of subsidiaries, if nny. not owned by the Corporaiion or other subsidiaries, if any, and
(iii) the proportion of nel us&cu applicable lo minorily interests evidenced by common
shares in subsidiaries, if any, all us compulcd from a Consolidated Balance Sheet and
as determined in accordance with generally acccpled principles of accounting;

(g) The term "Consolidated Surplus" shall mean the sum of earned surplus and paid-in
capital surplus of the Corporation and its subsidiaries, if any, as determined from a
balance sheet of the Corporation, or if the Corporation shall have subsidiaries, then
from a Consolidated Balance Sheet in accordance wilh generally accepted principles
of accounling;

(h) The term "outstanding", when used in reference lo shares of stock, shall mean
issued shares, excluding shares held by the Corporaiion or a subsidiary;

(i) The amount of dividends "accrued" on any shore of Preferred Stock as at any
quarterly dividend dale shall be deemed to be Ihc amounl of any unpaid dividends accu-
mulated thereon lo and including such quarterly dividend date, whether or not earned
or declared, and ihc amount of dividends "accrued" on nny share of Preferred Stock as
at any date other than u quarterly dividend dale shall be calculated as the amount of
any unpaid dividends accumulated thereon to and including the last preceding quarterly
dividend dtilc, whether or nol earned or declared, plus an amount equivalenl to interest
on the par value of such share at the annual dividend rale for the period after such lasl
preceding quarterly dividend date lo and including the date as of which the calculation
is made;

(j) Any class or. classes of stock of the Corporation shall be deemed to rank
(i) Prior lo the Preferred Stock if the holders of such doss or classes shall be entitled

in respect of dividends or upon liquidation, dissolution or winding-up to receive amounts
in preference or priority to the holders of the Preferred Stock;

( i i > On a parity wilh the Preferred Stock (whether or not the dividend rales, dividend
payment dates, or redemption or liquidation prices per share thereof be different from
those of the Preferred Slock) if the holders of such class or classes of stock shall be
entitled in respect of dividend or upon liquidation, dissolution nr winding-up to receive
amounts in proportion lo Ihcir respective dividend rales or liquidation prices without
preference or priority one over the olhcr wilh rcspccl lo the holders of the Preferred
Stock;

(iii) Junior to the Preferred Slock if Ihc rights of the holders of such class or classes
shall be subject or subordinate to the rights of the holders of the Preferred Stock in
respect of the receipt of dividends or amounts distributable upon liquidation, dissolution
or winding up.
(k) The term "Corporation" when used to refer lo the Corporation incorporated under

Iliis Ccrlidrnto nf Jnrnr|iornlloii, klmll wwtn Alllliotrd Qaj JJquipmcnt, Inc., a Delaware
corporation, or any successor corporation.
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B. COMMON STOCK
1. Equal ItiBhU: Each share of Common Stock issued or to be issued under Die pro-

visions of this Article "Fourth" shall be equal In all respects, one with the other, and
no dividend shall be paid on ony shares of Common Slock unless the same dividend it
paid on all .shares of Common Stock outstanding at the time of such payment, and there
shall be no distinction or difference between any share of Common Stock, or any rights
appertaining thereto, and any other share of Common Stock.

2. Cumulative Voting: At any elections of directors of the Corporation, each holder
of shares of Common Stock shall be entitled to as many votes as shall equal the number
of his shares of Common Stock multiplied by the number of directors to be elected and
such stockholder may cast all of such votes for a single director or may distribute them
among the number to be voted for or any two or more of them, as such stockholder may
see fit

3. Preemptive Rights: No holder of Common Stock shall be entitled as such, as a
matter of right, to subscribe for or purchase any part of any new or additional issue of
stock of any class whatsoever or of securities convertible into stock of any class whatso-
ever whether now or hereafter authorized or whether issued for cash or other considera-
tion, except as may hereafter be expressly granted and provided for by the Board of
Directors in their absolute discretion.'

4. Other Righto: Except for and subject to those rights expressly granted in Section
A of this Article "Fourth" to the holders of the Preferred Stock, and except in respect to
preemptive rights which are provided for in this Section B, or except as may be provided
by the laws of the State of Delaware, the holders of the Common Stock shall have exclu-
sively all other rights of stockholders, including, but not by way of limitation: (a)
exclusive voting power for all purposes and exclusive rights to all notices of meetings
or of any action to be taken by the Corporation or by its stockholders, <b) the right to
receive dividends, when and as declared by the Board of Directors out of assets lawfully
available therefor, and (c) in the event of any distribution of assets upon liquidation,
dissolution or winding-up of the Corporation or otherwise, the right to receive ratably
and equally all of the assets and funds of the Corporation remaining after the payment
to the holders of other classes of stock of the Corporation of the specific amounts which
they are entitled to receive upon such liquidation, dissolution or winding-up of the Cor-
poration as hereinbefore provided.



Void after January 15, 1954; and Void if detached or transferred apart from the attached Certificate representing shares of $3.00
Cumulative Preferred Slock, and bearing the same identifying number as this Warrant.

No.
Affiliated Gas Equipment, Inc.

INCORPORATED UNDER THE LAWS OF DELAWARE

COMMON STOCK PURCHASE WARRANT
(NON-DETACHABLE)

THIS CERTIFIES that, lor value received, euoject lo the l.rm.. conditions and provisions hereof, the holder hereof (as defined on IS. reverse (Id* el this Warrant), upon du. exercise ol
Ihl. Warrant. l> entitled to subscribe lor. purchase and receive from AFFILIATED GAS EQUIPMENT. INC. (herein called the "Corporation"), one lull paid and non-aseeaaabkj ohare ol llu
Common Slock ol tin Corporation, bavinf • P'r v.lu. ol II te per share, lor each share ol Sl.M Cumulative Preferred Stock ol It. Corporation, bavinf a par value of SSe.M par ebare. repre
sented by the attached Sl.M Cumulative Prelerred Stock certificate (herein sometimes referred to as tha
Purchase Price") for each share ol C. ~ . . . . . . .
sented by tbe attached
One Hundred Broadwi

Slock

Prelerred Stock certificate"), at the price of II US per share (herein called the
- • • • • • ... ..... CumuUl(v. preferod Slock repre-

of The New York Trust Company,
- „ - — .- -— -—- hereof, tbe number of shares of

ever, that, as more particularly set forth on tba reverae aide hereof, the

cacb share of Common Stock so subscribed for and purchased, at any lime on or prior to the data of redemption of tbe sharra of $3.M
d Prelerred Slock certificate, upon aurrender of thla Warrant, wilh tha aubscrlption form hereon duly executed, at the principal office <

way. New York II. N. Y.. Warrant Arent of tha Corporation. Upon the bappenlnff of certain events specified on the reverse aide
»».«.»* •*«_..! ic««vable upon tbe exercise of Warrant Is auhject to modification and adjustments; provided, however, that, as n ...
Corporation ahall not be required to Issue any fractional abares of Common Stock in connection wlln the exercise of this Warrant.

This Warrant la axercisable In whole and not In part.
This Warrant ahall expire and become void and of no effect, and all rlehts h.reunder aball cease, alter January IS. 1,« or upon acquisition by the Corporation, whether tbroueh redemp-

tion or otherwise, of the shares of Il.ee Cumulative Preferred Stock represented by- the attached Preferred Stock certificate beartne the same identifying- number as Ibis Warrant.
Thla Warrant shall be wholly null and void If detached Iron or transferred separata or apart from the attached Preferred Stock certificate end this Warrant may not be subdivided

or combined except as correspondinff stock certincatea are eubdivlded or combined.
The cnvenanls. conditions, rl.bl.. limitations and other provision, stated on tbe reverse side of this Warrant constitute a part of Ihl. Warrant. This Warrant and all rlehts and e*v

lion, hereunder are Issued and shall he held subject lo nil the terras, conditions, limitations and provisions set forth In this Warrant, bicludinf the terma, condition., limitation, and proV
visions set forth on tba reverae side hereof, to all of which tha bolder and every transferee hereof by acceptance hereof assents. Tbe Corporation and aaU Warrant Aeent ns>d the Transfer
Af.nl lor the stock ol the Corporation shall he entitled to treat tha person In whose name the attached Preferred Slock Is registered as tbe owner and holder of thla Warrant for nil purposes.

This Warrant la not valid until tba Prelerred Stock certificate to which this Warrant la attached .ball have been countoralined by the Transfer
Afenl and refistered by the R.fl.trar of tbe Preferred Stock.

IN WITNESS WHEREOF, the Corporation has caused this Warrant to ha authenticated by the facsimile alfiuturss of II. President and Secretary,
on the day of tba date ol the attached Preferred Stock certificate.

AFFILIATED CAS EQUIPMENT, INC.
By

3
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1 o :

PROOF OF JANUARY 10.

Secretary

\}-~
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RESOLVED, that this Corporation create an issue of Warrants H (/)

evidencing options to purchase an aggregate of 40.000 shares ot its Com- I rj
mon Stock of the par value of $1 per chare, which Warrants shall be m >
attached to the certificates representing shares of $3.00 Cumulative <0 «
Preferred Stock (hereinafter referred to as the "Preferred Stock") and jj[ UI
which shall be as hereinafter described and shall be excrcisablc in ac- O jjj
cordancc with the following conditions and not otherwise: ^ ^

(1) The Warrants shall be dated as of January 1, 1049, and the right £j "^
to purchase shares thereunder shall expire at the close of business on Q
January 13. 1031, unices before the clo.se of business on such Inner date (") -r\
such Warrants shall be exercised as in the following paragraph pro- 0
vidcd. The Warrants shall each entitle the person in whose name the Z O
Preferred Stock Certificate to which the Warrant is attached shall at -HO
the time be registered upon the books of the Transfer Agent for the > <
Preferred Stock of the Corporation (hereinafter referred to as the 2 5
"Holder"), to purchase, on the terms and conditions hereinafter ex- rn ?
pressed, the number of shares of the Common Stock of the Corporation Q £
of the par value of $1 per share, full-paid and non-assessable, equal to _ Z
the number of shares represented by the attached Preferred Stock jj? rn
ccrlilicale at the pu. chase price ol $11.25 per share.

(2) In exercising the Warrant, the Holder thereof shall execute the O
form of subscriplion iipnearing thcrcorr, and shall deliver and surrender -21 O
the Warrant at the principal cilice ot the Warrant Agent of the Cor- J*j Z
poralion in the City of New York, X. V. (together wnh the attached SJ D
Preferred Stock ccrtilicate and the purchase price). Thereupon saidr e r r e o c c r c a e n e .
Warrant Agent shall deliver a Preferred Stock certificate (without t. — ^
Warrant attached) for a like number of shares to or upon the order of 1^ 3 -ri
the registered holder of the attached Preferred Stock certilicatc. Issu- S fn -i!
once and delivery of the shares of stock deliverable on the due exercise U y T|
of the Warrant may be postponed by the Corporation and its Transfer 2 ^ —
Agent during any period, not exceeding forty days, in which the transfer Q — i
books of the Corporation for such stock are closed or between (i) the t| (D 7™
record dale sci by the Board of Directors for the determination of I P
holders of such stock entitled to vole at or to receive notice of any T In '
stockholders' meeting or entitled to receive payment of any dividends ni • [T]
or to any allotment of rights or to exercise rights with respect to any ^ •— ,
change, conversion or exchange of capital slock and (ii) the dale of ID •? W
such meeting of stockholders, the date for the payment of such divi- On <•>
dends, the date for such allotment of rights, or the date when any such > u)
change or conversion or exchange of capiJ.cH, stock shall go into effect, ' C ^
as the cose may be. "• ^ Z rn

(3) In case the Corporation shall, at any time prior to the expiration 0 -{
of the Warrants and prior to the exercise thereof, declare or pay to ^1 > (T|
the holders of Common Slock a dividend payable in any kind of shares O — O
of stock of the Corporation, the holder of. a Warrant who thereafter — Q p£
exercises the same as herein provided shall be entitled to receive for 2 Z *""
the purchase price pur share oi Cuinmon Stock staled in tht; Warrant UJ yi ~
Certilicatc, in addition to one share of Common Slock, such fraction of Lj < ^
a share or additional share or shares of stock as such Warrant holder Q < SJ
would have received in the form of such dividend if he had been the a H m
holder of record o(,such share of Common Stock on the record dale for (/) I -J
the determination of Common stockholders entitled to receive such _ Z.
dividend. 0 •*> _|

(4) In cose the Corporation shall, at any lime prior to the expiration >, i£
of the Warrants and prior to the cxei-cise thereof, change or divide its £ Jf, ~
Common Stock into the same or a different number of shares with or -p o | *.
without par value or into shares of any other class or classes (herein- — H Q
after sometimes called new stock), the Holder of a Warrant who there- — _i •
after exercises the some as herein provided shall be entitled to receive > Q
for the purchase price per share n! Common Slock stated in the Warrant ~j
Certificate, in substitution for the share of Common Stock to which [Ij Z:
he would have been emitted upon such exercise but for such change or m
changes, a number of shares of the new slock equal to the number that f)
would have been issued in exchange for one .share of Common Stock > ^
which he would have been entitled to receive if such exercise had been (A. >
effected prior to any change of Common Stock into new slock. _ 3)

(5) In case the Corporation shall, at any lime prior to the expiration O j>
of the Warrants and prior to the exercise thereof, consolidate or merge ^ 7
with, or shall transfer its property as an enlircly to, or substantially ^ _|
as an entirety lo any other corporation, the Holder of a Warrant who £ (A
thereafter exercises the same as herein provided shall be entitled to re- pi >>
ccive for the purchase price per share of Common Slock slated in the Z jj
Warrant Certilicale. the number of shares of slock or other securities H Q
or property of the Corporalion, or of Ihe corporation resulting from "
such cnnsolidalioti or mercer or transfer to which the share of Com- ^ ZJ
mon Stock deliverable upon exercise of the Warrant would have been fi ^
entitled, upon such consolidation or merger, had the Holder of such • ™
Warrant exercised his ripht lo purchase, and said share of Common X
Stock had been issued and outstanding, and had such Holder been the 0
holder of record of such share of Common Slock at the time of such I"
consolidation or merger. • ' O

(6) In case the Corporation shall, at an time prior to the expiration y)
of the Warrants and prior to the exercise thereof, make any distribu- in
tion of Its assets to holders of its Common Stock at a liquidation or
partial liquidation dividend or by way of return of capital, or other
than as a dividend payable out of earnings or any surplus legally avail-
able for dividends under the laws of the State of Delaware, then the
Holder of a Warrant who thereat ler exercises the same as herein pro-
vided after the date of record for the determination of those holders of
Common Stock entitled to such distribution of assets, shall be entitled
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to receive tor the purchase price per share of Common Stock stated
in the Warrant Ccrtilicatc, in addition to one share of Common Stock,
the amount of such assets (or at the option of the Corporation a sum
equal 1.0 the value thereof at the lime of such distribution to holders of
Common Stock as such value is determined by the Board of Directors
of the Corporation in (rood fa i l l i ) which would have been payable to
such holder had he been the holder of record of such share of Common
Slock receivable upon the exercise of such Warrant on the record dale
for the determination of those entitled to such distribution.

(7) If, at any time prior to the expiration of the Warrants and prior
to the exercise thereof, any of the following events shall occur winch
would affect the purchase rights under said Warrants:

(a) The Corporation shall declare any dividend payable in stock
upon its Common Stock or make any distribution (other than a cash
dividend) to ihc holders of its Common Stock; or

(b) The Corporalion shall offer to the holders of its Common Slock
any additional shares of slock of the Corporation or any rights to
subscribe thereto; or

(c) Any capital reorganization, or reclassification of the Capital
Stock of the Corporation, or consolidation or merger of the Corpora-
tion with another corporation, or transfer of all or substantially all of
the property of the Corporalion shall be proposed; or

Id) A dk-.solulion, liquidation or winding-up of the Corporalion shall
be proposed;

then, in any one or more of said events, the Corporation shall cause
written notice of such event to be given to the Holders of the Warrants
by mailing such notice to the Holders at their respective addresses as
the same shall appear upon the books of the Transfer Agent for the
Preferred Stock at least liftecn (15) days prior to the date on which
(I) the books of the Corporation shall close, or .1 record be taken for
the determination of holders of Common Stock cnlillcd to such dividend
distribution or subscription rights, or (ii) such rcclassilicalion, reorgani-
zation, consolidation, merger, transfer, dissolution, liquidation or wind-
ing-up shall be consummated, as the cose may be. Such notices shall
specify the record dale for the determination of holders of Common
Slock entitled to participate in such dividend distribution or subscription
rights or entitled to exchange their Common Slock for securities, or
other property, deliverable upon such rcclossincation, reorganization,
consolidation, merger, transfer,'dissolution, liquidation or winding-up as
the case may be.

(8) In case of the dissolution, liquidation or winding-up of the Cor-
poration all purchase rights under the Warrants shall terminate on a
date fixed by the Corporation, such date so fixed to be not earlier than
the date of the commencement'of the proceedings for such dissolution,
liquidation or winding-up and nol later than thirty (30) days after such
commencement date. In any such case of termination of purchase rights,
the Corporation shall give written notice of such termination date to
each Holder of any Warrant by mailing such notice at least thirty
(30) days prior to such termination dale addressed to such Holder at
the latest address lor such Holder as the same shall appear upon the
books of the Transfer Agent for the Preferred Stock.

(9) In the event of the redemption, through operation of the sinking
fund or otherwise, by the Corporation of any of the shares of Preferred
Stock represented by the attached Preferred Stock certificate, this
Warrant, if not previously exercised, shall become void and cease to
have any effect after the date fixed for redemption of such shares of
Preferred Stock and shall be surrendered to the Corporation and can-
celed, provided, however, ihnt if less than all the shares of Preferred
Stock represented by the attached Preferred Stock certificate shall be
redeemed. Ihc Holder of the attached Preferred Stock certificate shall be
entitled, upon receipt of a new Preferred Slock certificate representing
the shares of Preferred Stock not so redeemed, to a new Warrant to
be attached to such new Preferred Stock certificate. In the event of the
purchase by the Corporation oi the shares of the Preferred Stock rep-
resented by the attached Preferred Stock ccrtilicate (by the usr of
moneys in the sinking fund mentioned on the reverse side of Ihc Pre-
ferred Stock certificate or by the use of any other funds), this Warrant,
tf not previously exercised, shall be surrendered to the Corporation
and canceled and the holder hereof shall not be entitled to receive any
other Warrant in lieu thereof.

(10) No right herein given to the Holders of the Warrants shall
exist after January 15. 1054 after which date the Warrant shall become
null and void provided that any scrip certificate issued pursuant to the
next succeeding paragraph hereof shall be valid for the purposes there-
in specified for one year from the date of Ihc issuance of such scrip
certificate.

(11) Anything contained in the Warrant to the contrary notwith-
standing, the Corporation shall not be required to issue any fractional
shares of Common Stock or of any other stock in connection with the
exercise of the Warrant or any of the Warrants, but in any case where
the Holder hereof would, except for the provisions of this paragraph (11)
be entitled, under the terms hereof, to receive a fractional share of stock
upon the exercise of the Warrant, the Corporation shall, upon the
exercise of the Warrant Issue certificates of Common Slock for the
largest number of full shares then called for thereby and a scrip cer-
tificate with respect to Uio fraction of o share purchased upon the
exercise of the Warrant, which scrip certificate shall be in bearer form.
Such fcrip certificate may bo combined with other similar icrip cer-
lificales so as to ascrccritc one or more whole shares of Common Slock
(or of other stock substituted therefor at hereinbefore provided) and, as
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so combined, may be surrcndciul on or before the 31st day of
December Of tlic second calendar year following Uic calendar year
in which the dale of issue of Uic scrip certificate by the Corporation
or its agent, but not thereafter, in exchange for a cerlilicalc or
ccrlilicnlus rcpicscntmg Hie whole number of full paid, and non-
assessable shales of Common Slock or such other slock so aggregated
and a new scrip ccriilicatc for the remaining fraction of a share
(if any). Holders of scrip ccrliJicatcs, as such, will not be entitled
to receive dividends 01 to exercise any of the rights of holders of
shares of sloe);.

On January 2 of the third year following the calendar year in
which the dale of issue of this scrip certificate occurs, or as soon
thereafter as practicable, the Transfer Agent for the scrip will sell
for cash on any mock Exchange on which such Common Slock of
the Corporation may be listed tor, if such Common Stock is not then
listed on any Exchange, then as in .such other manner as it may
determine) the number of shares of Common Stock of the Corpora-
lion in respect of which the then ouu>landing scrip ccrlilicates issued
in any one calendar year were isu-.ucd; and thereafter, but not unti l the
completion of said saic, the bearer of such scrip cerlilicalc. upon sur-
render of his certificate for cancellation to the Transfer Agent will be
cnlillcd to receive (wilhout iritercst) his proportionate share of the
proceeds of such sale at any time up to and including the 31st day of
December of the sixth calendar year following the calendar year in
which the date of Usuc occurs. After the 31sl day of December of such
sixth calendar year, the Transfer Agent shall pay over to the Corpora-
lion, for use in lU general lunds, any amounts not claimed by the
huiilcrs oi scrip certiiicalcs cxpifinc on such date.

The Holder of the Warrant by the acceptance of the Warrant shall
expressly waive his right to receive any fractional share of slock or
fractional Warrant upon exercise thereof.

(12) The owner or Holder of the Warrant shall not. by reason of the
ownership or possession of the Warrant, have any rights as a stock-
holder, including but not limited to the right to vote at or to receive
notice of any meeting of stockholders of the Corporation, nor shall his
consent be required with respect to any action or proceedings of the
Corporation, nor shall he, either on, before or after exercising the War-
rant, have any right, by reason of his ownership or possession of the
Warrant, to receive any cash dividends, slock dividends, allotment of
rights or any other distributions paid, allotted, distributed or distributa-
ble to the stockholders of the Corporation njior to or as of a date prior
to the issuance as a matter of record to the holder of this Warrant of
the shares of stock which he Is then entitled to receive upon the due
exercise of the Warrant.

(13) No provisions of the Warrant and no right or option granted or
conferred hereunder shall in any way limit, affect or abridge the exer-
cise by the Corporation of any of its corporate rights or powers to re-
capitalize, amend its Certificate of Incorporation, reorganize, consoli-
date or merge with or into another corporation, or to transfer all or
any part of ils properly or asset.1;, or the exercise of any other of the
corporate rights and powers of the Corporation.

(I'll The Corporation shall at all times reserve and keep available,
out of its authorized and unissued capit.il stock, solely for the purpose
of providing for the exercise ot the Warrants then outstanding and in
effect, such number of shares of Common Slock (or other stock sub-
stituted therefor as hereinbefore provided) as shall, from time to time,
be suflicicnt (or such exercise pi Warrants. The Corporation shall, from
time to time, in accordance with the laws of the Stale of Delaware, In-
crease the authorized amount of its capital slock if at any time the
number of shares of Common Slock (or other stock substituted therefor
as hereinbefore provided) remaining unissued and unreserved for other
purposes shall not be sufficient to pcrmil the exercise of all Warrants
then outstanding and in effect.

(15) Any proceeds received by the Corporation through the purchase
ot Common Stock upon the exercise of the Warrants attached to the
Preferred Stock shall, to the extent pcrmissable by law, be applied by
the Corporation within six month!; to the purchase of such shares of
Preferred Stock in the open market or otherwise as can be purchased
by the proceeds then available, provided that it no shares of such Pre-
ferred Stock can be purchased at a price less than the redemption price,
then such proceeds shall be applied to the redemption of shares of Pre-
ferred Stock in the manner provided for in the Certificate of Incorpora-
tion, as amended. In lieu of the provisions of this paragraph however,
the Corporation may. nl its option, pay over any such proceeds to any
Sinking Fund then established for the retirement of the Preferred
Stock provided that any such payment shall he in addition to any other
payments which the Corporation may then be obligated to make and
that the obligation of the Corporation to make such other payment*
shall In no way be diminished by any payments of proceeds derived
from the exercise of the Warranls.

AFFILIATED GAS EQUIPMENT, INC..
e/o The New York Trust Company,

Warrant Agent,
100 Broadway,

New York IS, N. Y.
The undersigned hereby purchases all of the shares of stock covered by

this Warrant.
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Exhibit 7(a)

AFFILIATED GAS EQUIPMENT, INC,

New York. N". Y.,
January 6, 1949

""r~ l.rrj fj'£JMASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY;-" """ uw

1295 State Street, . RECFFV5D
Springfield 1, Massachusetts.

I ' JAN li
Dear Sirs: . ;

Affiliated Gas Equipment, Inc., a Delawar<j)spj|$pj0»tj0a^i8*in>fteij sometimes called the
"Company"), hereby confirms its agreement with-yotr-asneitewst*11"-*1-*—

1. The Company represents, warrants and agrees that:

1.1. The Company is a corporation duly organized and validly existing in good standing
under the laws of the State of Delaware.

1.2. The Company proposes to register under the Securities Act of 1933 1,025,000 shares of
its Common Stock of the par value o.f $1 per share (hereinafter called the "Common Stock"),
40,000 shares of its $3 Cumulative Preferred Stock of the par value of $50 per share {hereinafter
called the "Preferred Stock") with attached Non-Detachable Common Stock Purchase Warrants
(hereinafter called the "Warrants") and 40,000 shares (plus an indeterminate number of addi-
tional shares) of Common Stock, together with scrip certificates for fractional shares, for issuance
upon exercise of the Warrants, with a view to a public offering of 1,000,000 shares and to an offering
to certain officers and employees of the Company of 25,000 shares of Common Stock and to a
public offering of 40,000 shares of Preferred Stock with attached Warrants. There arc delivered
to you herewith, appropriately marked for identification, a signed copy, with the Accountants'
Reports signed by Messrs. Ernst & Ernst, of the Registration Statement (Form S-l), including
Exhibits, with respect to the Common and Preferred Stock, .is filed with the Securities and
Exchange Commission on December 6, 1948, a signed copy, with the Accountants' Reports signed
by Messrs. Ernst & Ernst, of the First Amendment, including Exhibits, to said Registration
Statement, as filed with the said Commission on December 2S, 1948 and a signed copy, with the
Accountants' Reports signed by Messrs. Ernst & Ernst, of the Second Amendment, including
Exhibits, to said Registration Statement, as filed with the said Commission on January 5, 1949.
Within three days after filing any further or additional amendment to said Registration Statement,
including any post-elTectivc amendment, or any supplement to the Prospectus forming a part of
said Registration Statement, the Company will furnish you with a. signed copy of such amendment
(with the Accountants' Reports, if revised, signed by Messrs. Ernst & Ernst) or a copy of such
supplement certified by the Secretary or an Assistant Secretary of the Company as being in the
form filed with the Securities and Exchange Commission. Said Registration Statement and
Prospectus, as of the effective date of said Registration Statement, will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading.

There have been furnished to you signed reports of independent public accountants with
respect to the Company and the companies to be acquired from Dresser Industries, Inc., hereinafter
mentioned, such reports including a balance sheet of the Company and of each of the companies
so to be acquired as of October 31, 194S and statements of income and expense of the companies
so to be acquired for the five years ended on that date. Said financial statements arc correct and
complete and fairly present the respective financial conditions of the Company and the companies
so to be acquired at the balance sheet date and (excepting the Company) the respective results



of their operations for the period covered thereby. Said financial statements have Ixxn prepared
in accordance with sound accounting practice applied on a basis consistent with that of tlic pre-
ceding year (except in the case of the Company, which was incorporated on August 7. 194S).
subject to any comments and notes contained in said reports.

1.3. As set forth in said Registration Statement, the Company proposes to acquire, lor an
aggregate consideration not exceeding $11,000,000, all of the assets, subject to the liabilities shown
on the respective balance sheets as of October 31, 194S included in said Registration Statement
or for which reserves have been set up on said balance sheets (but only to the extent of such
reserves), of Brynnt Heater Company, an Ohio corporation, Day & Night Manufacturing Company,
a California corporation, and Paync Furnace Company, a California corporation (hereinafter called
the "acquired companies"). There has been and prior to the time of delivery hereinafter mentioned
there will be no material adverse change in the business, affairs or properties or in the condition,
financial or othcrxvi.se. of the Company or of any of the acquired companies since October 31,
194S, the date of the balance sheets of the Company and of the acquire^ companies included in
said Registration Statement, except that the Company may become indebted to the acquired
companies on demand notes of the Company payable to the order of the acquired companies in
amounts equal to the respective purchase prices of the assets thereof if and to the extent th.it
such indebtedness shall be for thwi th fu l ly paid and satisfied through the application of the total
net proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40,000 shares
of Preferred Stock to the public and through the application of not exceeding $1,250,000 from the
proceeds of the sale of the Company's promissory-notes referred to in Paragraph 1.6 hereof.

1.4. The business, affairs, properties and condition of the respective acquired companies
and the proposed business and operations of the Company arc fully and accurately set forth in
said Registration Statement.

1.5. At the time of delivery hereinafter mentioned, the Company will have duly and validly
acquired and xvill have good and merchantable title to all of the assets and properties, real,
personal and mixed, tangible and intangible, of whatsoever nature and character and wheresoever
situated, interests and rights of the acquired companies, including, but not limited to, patents,
formulae, manufacturing processes, trade-marks, trade-names, good-will and the respective
corporate names of the acquired companies, free of liens, encumbrances and adverse claims,
except, in the case of real property, liens of current taxes and assessments not yet due and payable
and certain minor casements and restrictions of record which will not materially detract from the
value of such property or materially impair the use thereof in the conduct of the business to be
carried on by the Company, will have the corporate power to own such assets and properties and
to carry on the respective businesses of the acquired companies as theretofore conducted by them,
will be duly qualified to do business and in good standing in every state (except Texas) in which
the nature of the business to be conducted makes such qualification necessary, namely, California,
Florida, Georgia, Illinois, Massachusetts, Missouri, Ncxv Jersey, Ncxv York, Ohio'and Wisconsin
and will, at the earliest practicable dale, become qualified in the State of Texas.

1.6. The Company by appropriate and all required corporate action has duly authorized the
issuance ami sale ol and proposes to issue and sell its promissory notes in the aggregate principal
amount of $4.000,000. As used in this Agreement the term "Notes" shall mean the promissory
notes of the Company referred to in Paragraph 2 hereof (and any promissory notes of the Company
issued in exchange therefor) and such debentures of the Company, if any, as may lie issued pur-
suant to Paragraph 5 hereof.

1.7. There arc no actions, suits or proceedings pending or, to the knowledge of the Company
or any of the acquired companies, threatened against or affecting the Company or any of the
acquired companies at law or in equity or before or by any Federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or



foreign, which, in the opinion of the Company or any of the acquired companies, involve the
possibility of any judgment or liability not fully covered by insurance, or which may result in
any material adverse change in the business, properties or assets or in the condition, financial or
otherwise, of the Company or of any of the acquired companies.

1.8. Performance of and compliance with the provisions of this Agreement and of the Notes
will not violate any provision of any applicable law «.• of l i ic Certificate 01 Incorporation
or By-Laws of the Company und will not conflict with or result in any breach of any of the
terms, conditions or provisions of, or constitute a default under, or result in the creation or im-
position of any lien, charge or encumbrance upon any of the properties or assets of the Company
or any uf the acquired companies pursuant to the terms of any indenture, mortgage, deed ol" trust or
other agreement or instrument to which the Company or any of the acquired companies is now a
party.

1.9. Neither die Company nor any of the acquired companies is now. or since April 7, 1'MO
has been, a "national" as defined in Executive Order No. 8389, as amended, of the President of
the United States of America, issued pursuant to Section 5(b) of the Act of October 6, 1917, as
amended, of any foreign country designated in said Executive Order, as amended.

2. On the basis of the representations and warranties herein contained and subject to the
terms and conditions herein set forth, the Company hereby agrees to issue and sell to you and
you hereby agree to purchase and pay for, at 100/c of the principal amount thereof. Notes of the
Company in the aggregate principal^ amount set forth opposite your name in Exhibit i> hereto
attached. In addition to the other terms and conditions herein set forth, your obligation to pur-
chase and pay for such aggregate principal amount of the Company's Notes shall be subject to
the purchase by the other two several purchasers named in Exhibit U of the respective aggregate
principal amounts of the Company's Notes set forth opposite their respective names in said Exhibit
and payment therefor at the same time and on the same terms. The time for the delivery of the
Notes and payment therefor (herein called the "time of delivery") shall, subject to the other
terms and conditions hereof, be such time prior to March 1, 1949 ami at or after the sale ol the
1,000,000 shares of Common Slock to the public and of the 40,000 shares of Preferred Stock to
the public and at or after the acquisition of and payment for the assets of the acquired companies
by the Company as the Company shall fix by telegraphic notice (lo be confirmed in writing)
delivered to you and each of the other such purchasers at least 3 full business days in advance.
The Company shall also specify in such notice where in New York City such delivery and pay-
ment arc to be made. Payment shall be made by you by your certified check against delivery by
the Company of its Notes in such denominations, aggregating the principal amount being pur-
chased by you, as you shall by prior written notice to the Company specify.

2.1. The Notes initially issued shall be dated the date of their issue, shall mature February 1,
1964, shall bear interest from the date thereof on the unpaid balance thereof payable in semi-annual
installments on the first day of August and February in each year, commencing with August 1,
1949, at the rate of 4/o per annum until the principal thereof shall "have become due and payable,
and thereafter at the rate of 6% per annum and shall be substant ial ly in the form of Exhibit A
hereto attached. The Company agrees that it will , as soon as reasonably possible after the receipt
of a written request therefor, upon surrender of a Note or Notes by the holder thereof and in
exchange therefor, execute and deliver at its expense another Note or other Notes in «n aggregate
principal amount equal to the unpaid p r inc ipa l amount of the Note or Notes so surrendered, bear-
ing interest from 11 if date to which interest shall have been paid on the Note or Notes so sur-
rendered.

2.2. The Company shall be required lo make the payments on account of the principal of
the Notes specified in Paragraphs 2.2.1, 2.2.2, and 2.2.4, below, and shall have the rij;ht, at its
option, to make any or all of the prepayments on account of the principal of the Notes specified
in Paragraphs 2.2.3, 2.2.5, 2.2.6 and 2.3 below.
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2.2.1. On February 1 in each of the years 1950 to 1963, inclusive, so long as any principal
of the Notes shall remain unpaid, the Company will pay, without premium, on account of the
principal of the Notes, the sum of $200,000 or, in the case of the final such payment, the ar.iount
of the unpaid principal balance if it shall be less than $200,000, together in every case with interest
on the amount so paid on account of principal to the date of payment'

2.2.2. On April 15, 1951, the Company will pay, without premium, on account of the pr in-
cipal of the Notes, a sum equal to lO^c (computed to the nearest $1,000) of the net income (if any).
after taxes, of the Company for the fiscal year 1950 determined in accordance with generally
accepted accounting practice, as reported by a firm of independent certified public accountants
of recognized standing selected by the Company (who may be the accountants regularly retained
by the Company) and on April 15 of each year thereafter unti l (i) April 15, 1963. ( i i ) the payment
of an aggregate of $2,000,000 pursuant to the provisions of this Paragraph 2.2.2, or (iii) the pre-
payment in fu l l of the principal of the Notes, whichever is the earlier, the Company will similarly
pay, without premium, a sum equal to whichever is the lesser of the unpaid principal balance
of the Notes or 10#> (computed to the nearest $1,000) of the net income (if any), after taxc:-. of
the Company for the preceding fiscal year determined in accordance with generally accepted
accounting practice, as reported by such accountants, together in every case with interest on the
principal so paid to the date of payment. On or before April 15 in cacli year commencing with
April 15, 1951 and continuing so long as payments shall be required under the provisions of this
Paragraph 2.2.2, the Company shall furnish to the holders of the Notes copies of such account-
ants' report with respect to such net income for Uie preceding fiscal year. So long only as the
Notes at the time outstanding shall be held by not more than five holders, the accountants selected
by the Company to furnish any report pursuant to fiiis Paragraph 2.2.2 shall be subject to approval
by the holders of a majority in outstanding principal amount of the Notes.

2.2.3. On any date on which payment by the Company.shall be required pursuant to the
provisions of Paragraphs 2.2.1 or 2.2.2. hereof, 'die Company, on giving written notice of its
intention so to do in accordance with the provisions of Paragraph 2.3 hereof, may prepay, without
premium, on account of the principal of the Notes, a further amount equal to the amount so
required to be paid on the particular date, together in every case with interest on the amount of
the principal so paid to the date of payment.

2.2.4. On February 1, 1964 the Company will pay, without premium, the entire unpaid
principal balance, if any, of the Notes, together with all unpaid interest thereon to such date.

2.2.5. In addition to the required payments and optional prepayment provided for by the
provisions of Paragraphs 2.2.1, 2.2.2, 2.2.3, 2.2.6 and 2.3, the Notes shall be subject to prepayment as
a whole, but not in part, at anytime at the option of the Company, without premium, under the
circumstances and subject to the conditions specified in Paragraph 5, below.

2.2.6. In the event that (i) within sixty days prior to the giving of notice of intention to
prepay in accordance with the provisions of Paragraph 2.3 hereof, the Company shall have requested
in writing the consent of the holder or holders of the Notes to the creation or incurring by the
Company of additional indebtedness in a specified amount not permitted by the provisions of
Paragraph 3.<S hereof or which would result in non-compliance with the provisions of Para-
graph 3.12 hereof, such request for such consent being, and being stated in such request to
be, solely for the purpose of scciirini; additional funds for the Company, and not in whole or in
part for the purpose of prepaying the Notes, ( i i) the consent to such request by the holder or
holders of two-thirds in principal amount of the Notes then outstanding shall not have been given
within fifteen days after the delivery, of such written request, and (iii) the Company shall have
on hand, at the time of giving such notice of intention to prepay, a firm and bona fide commitment
of a responsible lender for a loan to mature more than one year from the date thereof, or a
bona fide commitment in customary form from a responsible firm of underwriters for the purchase
or distribution of obligations of the Company, in every case in an amount at least equal to the



principal amount of the Notes at the time outstanding, plus the amount of the additional indebted-
ness specified in such written request for such consent, the Company shall have the right, at its
option, to prepay the Notes, as a whole but not in part, at the principal amount Uicrcoi, together
with interest thereon to the date of such prepayment. Notwithstanding any other provision of
this Paragraph 2.2.6 the Company shall not be entitled to create or incur any such addi t ional
indebtedness except to the holder or holders of the Notes if such holder or holders shall be wi l l ing
to provide the additional funds requested by the Company on terms as favorable as the Company
could obtain elsewhere.

2.3. In addition to the required payments and optional prepayments provided for in Para-
graph 2.2, above, the Company shall have the right at any time to prepay the Notes in full or
from time to time in part, any such prepayment under this Paragraph 2.3 to be in a multiple of
$1,000, but only in each case in accordance with the following provisions:

2.3.1. The Company will give at least thirty days' written notice of its intention to prepay
pursuant to this Paragraph 2.3 or pursuant to Paragraphs 22.3 and 2.2.6, above, specifying the date
of such prepayment and the amount thereof, and will on that date pay the amount so specified
together with interest thereon accrued to said date and the premium, if any, required by the
provisions of this Paragraph 2.3.

2.3.2. On all prepayments made pursuant to this Paragraph 2.3 the Company shall pay a
premium equal to the following percentages of the principal amount prepaid:

Period ' Premium
to February 1, 1950 . . . . . . . . . . . . . . . . . . . . . .3-y4

r/i,
February 2, 1950 to February 1, 1951 . . . . . . . . . . . . . . . . . . . . . 3M«
February 2, 1951 to February 1, 1952 ..................... .3%%
February 2, 1952 to February 1, 1953 . . . . . . . . . . . . . . . . . . . . . .3 %
February 2, 1953 to February 1, 1954 . . . . . . . . . . . . . . . . . . . .
February 2, 1954 to February 1, 1955 . . . . . . . . . . . . . . . . . . . .
February 2, 1955 to February 1, 1956 . . . . . . . . . . . . . . . . . . . .
February 2, 1956 to February 1, 1957 . . . . . . . . . . . . . . . . . . . . . .2
February 2, 1957 to February 1, 1958 . . . . . . . . . . . . . . . . . . . .
February 2, 1958 to February 1, 1959 . . . . . . . . . . . . . . . . . . . .
February 2, 1959 to February 1, 1960 . . . . . . . . . . . . . . . . . . . .
February 2, 1960 to February 1, 1961 . . . . . . . . . . . . . . . . . . . . . . 1
February 2, 1961 to February 1, 1962 . . . . . . . . . . . . . . . . . . .
February 2, 1962 to February 1, 1963 . . . . . . . . . . . . . . . . . . . . . . y2%
February 2, 1963 to February 1, 1964 . . . . . . . . . . . . . . . . . . . .

2.3.3. Each notice pursuant to Paragraph 2.3.1 and all other notices to be given pursuant to
this Agreement to any holder or holders of the Notes shall be mailed by registered mail to you
and each of the other purchasers named in Exhibit B hereto attached; provided, however, that,
if any subsequent holder of any Note shall have presented it to the Company lor inspection and
shall have delivered to the Company written notice and evidence satisfactory to the Company of
the acquisition by such holder of such Note and designated in writing an address to which notices
in respect of such Note shall be mailed, such notices shall thereafter be mailed only to such holder
at such designated address.

2.3.4. The term "holders of record" as used herein means the persons to whom notices are
to be mailed pursuant to Paragraph 2.3.3, and no reference herein to any holder of record shall
affect the obligation of the Company, which is unconditional and absolute, to pay the principal
of and interest and premium, if any, on the Notes when due to the lawful holder or holders thereof,
without regard to the records of the Company respecting ownership.



2.3.5. Notice of prepayment having been given in compliance with Paragraphs 2.3.1 and
2.3.3, the Notes (or the portions thereof specified in such notice) so to be prepaid shall on the
date designated in such notice become due and payable to the respective holders thereof, and
from and after the date for prepayment so designated (unless the Company shall default in the
payment thereof), interest on the Notes so designated for prepayment (or in the case of partial
prepayment, on the portion thereof designated to be prepaid) shall cease to accrue, and upon
surrender the Notes (or such portions thereof to be prepaid) will be prepaid by the Company at
the prepayment price provided in this Agreement.

2.3.6. Upon any partial prepayment of a Note pursuant to any of the Paragraphs oi this
Agreement, there shall be paid to the holder the amount of such Note so to be prepaid and unpaid
accrued interest in respect thereof, together with the applicable premium, if any, and cither (i) such
Note shall be surrendered by the holder, in which event the Company shall execute and deliver
to or on the order of such holder, at the expense oi the Company, a new Xotc for the principal
amount of such Note remaining unpaid, and dated as of the date to which interest has been paid
on such Note; or (ii) if the holder and the Company shall so determine, such Note need not be so
surrendered, but may be made available to the Company, at the place of payment specified therein,
for notation thereon of the payment of the portion of the principal so prepaid, in which case the
Company shall make such notation and return such Note to or on the order of such holder.

2.3.7. When the entire unpaid principal amount of the Notes shall become due and payable,
whether at normal maturity or by call for prepayment or by acceleration or otherwise, notwith-
standing any other provision of this Agreement, the Company may (a) irrevocably dcposh in
trust with a bank or trust company, having a "combined capital and surplus of not less than
$2,500,000, which is in good standing and has its principal office in the Borough of Manhattan,
The City and State of New York or the City of Cleveland, State of Ohio, the entire amount neces-
sary (including principal, premium, if any, and interest) to pay or prepay the Notes, as the case
may be, and (b) irrevocably authorize such bank or trust company to make the funds so deposited
immediately available to the holders of the Notes upon surrender thereof at sncli bank or t rust
company lor payment; and in such case, if written notice of such proposed deposit shrill have been
given to each holder of record of the Notes at least thirty days prior thereto, the Company shall
be deemed to have satisfied and discharged its obligation on the Notes.

2.4. All payments or prepayments of principal by the Company pursuant to any of the
Paragraphs of this Agreement shall be made, in units of $1,000. on each Note then outstanding as
nearly as may be in the proportion of its unpaid principal amount to the total unpaid principal
amount of the Notes then outstanding.

2.5. No optional prepayment pursuant to Paragraphs 2.2.3 or 2.3, above, shall be credited
against or relieve the Company to any extent from its obligation to make the payments required
by Paragraphs 2.2.1 and 2.2.2, above.

3. The Company covenants and agrees that, so long as any of the Notes arc outstanding, it
will comply with the following provisions:

3.1. The Company will make all payments of principal of and interest and premium, if any,
on the Notes promptly as the same shall become due thereunder or hcrcundcr.

3.2. The Company will promptly pay and discharge all taxes, assessments and governmental
charges or levies of whatsoever kind or character imposed upon it or upon its income or profits,
or upon any of its property, real, personal or mixed; provided, however, that the Company shall
not be required to pay any such tax, assessment, charge or levy if the same shall not at the time
be due and payable or can be paid thereafter without penally or if the validity thereof shall
concurrently be contested in good faith by appropriate proceedings and if the Company shall have
set aside on its books reserves deemed by it adequate with respect to such tax, assessment, charge
or levy; provided, further, that the Company will pay or cause to be paid all such taxes, assess-
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ments, charges or levies forthwith upon the commencement of proceedings to foreclose any iicii
which attached as security tucfei'or.

3.3. Except as permitted by Paragraph 3.10, below, ihc Company will keep us corporate
existence, rights and franchises in full force and effect.

3.4. The Company will keep its properties in good repair, working order and condition, and
from time to time will make all needful and proper repairs, renewals, replacements, extensions,
additions, betterments and improvements thereto, so that the business carried on by the Company
may be properly and advantageously conducted at all times in accordance with prudent business
management.

3.5. The Company will keep all of its properties, assets and inventories v,-liicli arc of .1:1
insurable character insured by financially sound and reputable insurance companies against loss
or damage by tire and other risks to the extent and in the manner customary lor companies, engaged
in similar businesses in the same general localities.

3.6. The Company will keep and will cause each subsidiary to keep true books of record
and account in which lull, true and correct entries in accordance with sound accounting practice
will be made of all dealings or transactions in relation to its business and activities; and (a) as
soon as available, and in any event within sixty days after the end of each of the first three
quarters of each fiscal year, will file with you and with each holder oi record of -$',,< or inure in
principal amount of the Notes then outstanding, consolidated and consolidating balance sheets
of the Company and its subsidiaries as at the end of such quarter and consolidated and con-
solidating statements of profit and.Joss and surplus for such quarter, selling forth in each case
in comparative form figures ior the corresponding period of the previous fiscal year, each in
reasonable detail and each certified by the principal accounting officer of the Company, and (b)
as soon as available, and in any event within one hundred and twenty dnys after the end of e.icli
fiscal year, will file with you and with each holder of record of 2s^o or more in principal amount
of the Notes then outstanding, consolidated and consolidating balance sheets of ilic Company
and its subsidiaries as at the end of .such year and consolidated and consolidating statement.-.
of profit and loss and surplus for such year, setting forth in each case in comparative form figures
for the previous year, each in reasonable detail and each certified by a firm of independent public
accountants of recognized standing selected by the Company (who may be the accountants
regularly retained by the Company) and, if the Notes at the time unpaid shall be held i>y not more
than five holders, satisfactory to the holders of a majority in outstanding principal amount of the
Notes, accompanied by a written statement of such accountants to the effect that, in making the
audit necessary to said certification, they have obtained no knowledge of any default by the Com-
pany in the fulfillment of any of the covenants contained in Paragraphs 3.8 to 3.12, inclusive,
3.13 (in so far as it.applies to Paragraph 3.9) and 3.14 to 3.1S, inclusive, hereof, or, if the Company
shall in the opinion of such accountants be in default under any of such covenants, such statement
shall specify such default and the nature thereof. Such statement of such accountants concerning
knowledge of any default by the Company may be based, in so far as it relates to legal matters
or is dependent upon an antecedent construction of this Agreement, upon a certificate or opinion
of or representations by counsel for the Company. The Company will with reasonable prompt-
ness furnish to you and to each holder of record of 25% or more in principal amount of the Notes
then outstanding copies of .nil such financial statements, reports and returns as it shall send to its
stockholders and of all regular or periodic reports which it is or may be required to file wi th the
Securities and Exchange Commission or any governmental department, bureau, commission or
agency succeeding to the (unctions of the Securities and Exchange Commission.

3.7. Within ninety days after the end of each fiscal year, the Company will furnish to you
and to each holder of record of 25% or more in principal amount of the Notes then outstanding
a certificate, as of the end of such fiscal year, of one of its principal executive officers to the effect
that he has caused the Company's performance during such fiscal year under the provisions of
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this Agreement to be reviewed ami that such provisions have been fu l ly complied with during
such fiscal year, or stating any failures or deficiencies in performance.

3.8. The Company will not in any manner become or remain liable in respect of any indebted-
ness (including lending credit to, or guaranteeing the obligations of, others), except:

(i) indebtedness in respect of the Notes;
(ii) current liabilities (other than for money borrowed) incurred in the ordinary course of

business;
(iii) indebtedness (not overdue) to banks for money borrowed in the ordinary course

of business, maturing not later than twelve months after the date incurred and not extendable
or renewable at the option of the obligor; provided the Company shall be free from all such
indebtedness for a period of 60 consecutive days during each calendar year;

(iv) indebtedness (not overdue) secured by liens permitted by Paragraph 3.9, below;

(v) indebtedness for taxes, assessments or governmental charges or levies to the extent
that payment thereof shall not at the time be required to be made in accordance with the
provisions of Paragraph 3.2, above;

(vi) indebtedness to a subsidiary;

(vii) liabilities in respect of dividends declared, but, in accordance with the terms of
declaration, not yet paid, by the Company; -

(viii) that the Company may guarantee•mticbtedncss of its purchasers to banks incurred
by such purchasers to finance purchases from the Company; provided that (a) every such
guarantee by the Company takes the form of and is limited solely to an undertaking by the
Company to repurchase the material sold to the defaulting purchaser at the invoice price
thereof, (b) the aggregate liability of the Coilfpany on all such guarantees outstanding at any
time shall not exceed $500,000, and (c) the amount of any such contingent l iabi l i ty shall be
included as current indebtedness in any computation made for the purposes of Paragraph 3.12
hereof;

(ix) that the Company may guarantee obligations of any subsidiary but only to the
extent such obligations arc permitted under the provisions of subdivision (i) of Paragraph 3.14
hereof;

(x) that the Company or any subsidiary may discount or sell with recourse notes and
accounts receivable; provided that (a) the aggregate contingent liability of the Company and
all of its subsidiaries on all such notes and accounts receivable shall not exceed an aggregate
of $250,000 at any time outstanding, and (b) the amount of any such contingent liability
shall be included as current indebtedness in any computation made for the purposes of Para-
graph 3.12 hereof; and

(xi) indebtedness to the acquired companies, represented by the Company's demand
notes payable to the order thereof in respective amounts equal to the purchase prices of the
assets thereof to be forthwith fully paid and satisfied through the application of the total net
proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40,000 shares of
Preferred Slock to the public anil through the application of not exceeding $1,250,000 of the
proceeds from the sale of the Notes.

Notwithstanding the limitations of the foregoing provisions of this Paragraph 3.S but subject
nevertheless to the other provisions of this Agreement, the Company may acquire all, or substan-
tially all, of the assets of any corporation subject to its liabilities whether secured or unsecured,
and the Company may assume the liabilities of such other corporation; provided that (a) the
Company may not make such acquisition in the case of a corporation which has indebtedness
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maturing more than 12 months after the (late incurred or which is renewable or extendable n; the
option of the obligor to a date which is more than 12 months after the date incurred unless the
excess oi the current assets over the current liabilities of such corporation, both determined in
accordance with generally accepted accounting practice, shall, immediately prior to such acquisition.
exceed a sum equal to 200/i of such indebtedness maturing more than 12 months alter the date
incurred or so extendable or renewable at the option of the obligor and (b) the Company shall not be
relieved of its obligation under subdivision (iii) oi this Paragraph 3.8 to be free from nil current
indebtedness for money borrowed in the ordinary course of business lor a period of 60 consecutive
days during each calendar year.

3.9, The Company will not create or incur or suffer to be created or incurred or to exist
any mortgage, pledge, encumbrance, lien or charge of any kind upon any of its property or assets
of any character (including, without limiting the generality of the foregoing, machinery and
fixtures, inventories and accounts receivable), whether owned at the date hereof or hereafter
acquired, or transfer any of such property or assets for the purpose of subjecting the same to the
payment of obligations in priority to payment of its general creditors, or acquire or agree to
acquire any property or assets upon conditional sales agreement or other title retention agree-
ment; and the Company will not suffer to exist for a period of more than thirty days after the
same shall have been incurred any indebtedness or liability of or claims or demands against
it which, if unpaid, might (in the hands of the person then holding the same or in the hands of
any person who shall have guaranteed the same or agreed, either unconditionally, conditionally
or otherwise, to purchase the same) by law or upon bankruptcy or insolvency, or otherwise, be
given any priority whatsoever over its general creditors; provided, however, that, notwithstanding
the provisions hercinabovc in this Paragraph 3.9 set forth, the Company may create or incur or
suffer to be created or incurred or to exist:

(i) liens in respect of judgments or awards in respect of which it at any time shall in
good faith be prosecuting an appeal.or proceedings for review and in respect of which it shall
have secured a subsisting stay of execution pending such appeal or proceedings for review;

(ii) liens for taxes, assessments or governmental charges or levies, if payment of such
taxes, assessments, governmental charges or levies shall not at the time be required to be
made in accordance with the provisions of Paragraph 3.2, above;

(iii) deposits or pledges to secure payment of premiums for insurance purchased in the
usual course of business, or in connection with self insurance, or to secure the performance
of bids, tenders, leases or trade contracts, or to secure statutory obligations, surety or appeal
bonds, or other pledges or deposits of like general nature in the ordinary course of business;

(iv) purchase money mortgages or other purchase money liens upon any property here-
after acquired, or mortgages or other liens on any property hereafter acquired existing at
the time of acquisition thereof, whether or not assumed, provided that (x) no such mortgage
or lien shall extend to or cover any other property of the Company, (y) the total principal
amount of indebtedness secured by all such mortgages and liens at any time outstanding shall
not exceed $250,000, and (z) the principal amount of the indebtedness secured by any such
mortgage or lien, together with all other indebtedness secured by lien on the property so
acquired, shall not exceed 75% of the cost (including any such mortgage or lien) of such
property or the fair value thereof at the date of acquisition, as determined by the Board of
Directors of the Company, whichever shall be the lesser;

(v) any refunding or extension of maturity, in whole or in part of any mortgage or
lien created or assumed pursuant to subdivision (iv), above, provided that the principal
amount of the indebtedness refunded or extended shall not be increased and thnt such refund-
ing or extended mortgage or lien shall be limited in lien to the same property that secured
the mortgage or lien refunded or extended; and

(vi) encumbrances consisting of zoning restrictions, casements, reservations, restric-
tions on the use of real property or minor irregularities in titles thereto, which do not, in the



opinion of ihc Board of Directors of the Company, materially impair the use of such property
by the Company in the operation of its business.
3.10. The Company, without the written consent of the holder or holders of 75r,'c in aggregate

principal amount of the Xotcs then unpaid, will not and will not permit any subsidiary to sell,
lease, transfer or otherwise dispose of all or substantially all of its properties and asset* to. or
consolidate with or merge into, any other corporation, association, partnership or individual;
provided, however, that (i) any subsidiary may merge or consolidate with the Company or any
one or more other subsidiaries, (ii) any subsidiary may sell, lease, transfer or otherwise dispose
of any of its assets to the Company or another subsidiary, (iii) the Company may merge or
consolidate, or sell or dispose of all or substantially all of its assets, provided that (a) in the
case of merger or consolidation, the Company shall be the continuing corporation or (b) in any
such case, the successor corporation shall assume all of the obligations of the Company under
this Agreement and on the Notes, including all covenants herein and therein contained, and (c) the
Company or the successor corporation, as the case may be, shall not, immediately after such
merger or consolidation, or such sale or other disposition, be in default under any of such
obligations.

3.11. The Company will not make any loans or advances except to a subsidiary and will not
permit any subsidiary to make any loans or advances except to another subsidiary or to the Com-
pany; provided that (i) the Company and all subsidiaries may make loans or advances not in excess
of $30,000 aggregate principal amount at any one time outstanding to officers and employees of
the Company and all subsidiaries and (ii) the Company and all subsidiaries may make loans or
advances not in excess of $100,000 aggregate principal amount at any one time outstanding to
suppliers of merchandise and equipment ib the Company and all subsidiaries. Sales of the
Company's capital slock to an employee of the Company or of any subsidiary on an installment
plan shall not be considered a loan or advance within the meaning of this Paragraph 3.11.

3.12. The Company will maintain thc-«xccss of its current assets over its current liabilities
at an amount at least equal to whichever is the greater of (i) $4,000,000 or (ii) 150% of the
aggregate amount of its outstanding indebtedness due more than twelve months thereafter or
extendable or renewable, at the option of the obligor, to a date more than twelve months thereafter.
For the purposes of this Paragraph 3.12, in the determination of the Company's current assets
and current liabilities there shall be excluded the current assets and current liabilities uf any
subsidiary, all of the outstanding shares of capital stock of every class of which shall not at the
time be owned, directly or indirectly, by the Company.

3.13. The term "subsidiary", as used herein, shall mean a corporation (including a trust
or voluntary association having transferable shares) organized under the laws of the United
States of America or any state thereof of which more than 50/c of the shares of stock of
which at the time outstanding having voting power for the election of directors, cither at all
times or only so long as no senior class of stock has such voting power because of defaul ts in
dividends or because of the existence of some other default , arc owned, directly or indirectly, by
the Company or by its other subsidiaries or by the Company in conjunction with one or more
of its other subsidiaries. While the Company shall have one or more subsidiaries, then and so
long as the Company shall have any such subsidiary, the covenants of the Company in 1'nragraphs
3.2, 3.3, 3.4, 3.5, 3.9 and 4.1 hereof shall be deemed to include its covenant to cause each subsidiary
to do, or refrain from doing, those things which the Company in such Paragraphs has agreed
to do or to refra in from doing, and. for the purpose of subelnnse (y) of clause ( i v ) of Paragraph
3.9 hereof, the limitation of all indebtedness secured by mortagcs or liens permitted by such
clause (iv) to $250,000 shall be deemed an aggregate l imitat ion applicable to the Company and
all subsidiaries.

3.14. The Company will not:
(i) cause or permit .1 subsidiary in any manner to become or remain liable in respect of

any indebtedness (including lending credit to, or guaranteeing the obligations of, others)
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except (a) current liabilities (other than (ur money borrowed) incurred in the ordinary
coui'ac of business, (u; indebtedness (not overdue; secured by hens permuted by i'aragrajms
3.9 and 3.13, above, (c) indebtedness for taxes, assessments or governmental charges or
levies to the extent that payment thereof shall not at the time be required to be made in
accordance with the provisions of Paragraphs 3.2 and 3.13, above, (dj liabilities in respect
of dividends declared but, in accordance with the terms of declaration, not yet paid hv such
subsidiary, and (c) indebtedness to the Company or to another subsidiary of the Company;

(ii) cause or permit a subsidiary to issue or sell (except to the Company or to another
subsidiary) any stock of such subsidiary, except that any subsidiary may issue (a) shares of
its common stock to holders of its common stock entitled to receive such additional common
stock as a stock dividend, (b; shares of its common stock to holders of its .stock-entit led
to purchase such additional common stock in the exercise of a pre-emptive right to sub-
scribe to such stock and (c) shares of its common stock as directors' qua l i fy ing shares;

(iii) sell, assign, transfer, dispose of or in any way part with control of any indebtedness
or shares of capital stock of a subsidiary, except to another subsidiary (and except to the
extent, if any, required to qualify directors under any applicable law) ; provided, however, that
all indebtedness and stock of a subsidiary owned by the Company and its other subsidiaries
may be sold for cash, as an entirety, if the subsidiary of which the stock and indebtedness is so
sold docs not own any indebtedness of the Company or any stock or indebtedness of another
subsidiary not being simultaneously disposed of as permitted liy this proviso; •

(iv) cause or permit a subsidiary to dispose of any indebtedness of the Company or of
another subsidiary to such subsidiary except to another subsidiary; or

(v) cause or permit a subsidiary to purchase or otherwise acquire for a cons4dcr.ition
any shares of any class of capital stock of the Company now or hereafter authorized.
3.15. As used herein, the term "current assets" shall include all assets which in accord-

ance with generally accepted accounting practice shall be so classified, all after deduction of all
reserves properly deductible from such assets in accordance with generally accepted accounting
practice, including any reserves required to adjust inventories to a basis of not more than cost
or current market, whichever is less, and any reserves for doubtful receivables; and shall include
direct obligations of the United States of America at not more than (1) current redemption
value or (2) cost or current market, whichever is less; provided, however, that such term shall
not include shares of stock or bonds or other securities of any description of any person (other
than direct obligations of the United States of America) or patent?, patent applications, trade
marks, copyrights, trade names, good-will or other similar intangibles, prepaid or deferred
expenses, or unamortizcd discount and expense.

As used herein, the term "current liabilities" shall include, at any date as of which the
amount thereof is to be determined, all indebtedness which would in accordance with generally
accepted accounting practice be classified as current liabilities, but in any event including

(a) all indebtedness, whether secured or unsecured, payable on demand or maturing
not more than one year after such date, including all serial maturity and sinking fund pay-
ments required to be made within not more than one year after such date, and all guarantees
of any current liabilities of any other person;

(b) accruals for federal and other taxes and dividends declared but not yet paid (other
than dividends payable in stock);

(c) all reserves in respect of indebtedness cither not having any express maturity or nol
maturing by its terms more than one year after such date, the validity of which is being
contested.
3.16. The financial tests required to be met on a corporate basis by the provisions of Para-

graph 3.12, above, shall, subject to the provisions of Paragraph 3.12, above, instead be required to
11
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be met on a consolidated basis if, at the date of any such test, the Company shall have one or
more subsidiaries.

3.17. Prior to or contemporaneously with the issue and sale of the Notes, the Company will
apply the total net proceeds from the sale of the 1,000,000 shares of Common Stock to the public
and of the 40,000 shares of Preferred Stock to the public to the acquisition of and payment lor
the assets of the acquired companies or to the payment and satisfaction of the Company's demand
notes if previously issued to the order of the acquired companies in payment of tlic respective
purchase prices of the assets thereof. The Company will not apply in excess of $1,250,000 from
the proceeds of the sale of the Notes to cither or both of such purposes. '

3.IS. The Company will not declare or pay any dividend or make any distribution upon,
or purchase, redeem, for sinking fund or otherwise, or otherwise acquire for a consideration, or
set aside funds for any such dividend or distribution upon or purchase, redemption or other
acquisition for a consideration of (such declarations or payments of dividends, distributions,
purchases, redemptions, other acquisitions and setting aside of funds being collectively herein-
after referred to as "dividends"), any shares of any class of capital stock of the Company now
or hereafter authorized:

(A) If any amount shall be due and payable at the time in respect of the principal of
or interest (or premium, if any) on the Notes; or

(B) If the aggregate amount of dividends (including the proposed dividend), excluding
any dividends paid solely in capital stock of the Company, paid subsequent to October 31,
1948 shall exceed the sum of (i) the aggregate net income of the Company earned subsequent
to October 31, 1948, determined in accordance,.wth generally accepted accounting practice,
as certified in writing by the chief financial officer of the Company, (ii) the aggregate net
consideration received by the Company from the sale, subsequent to October 31, 194S, of
shares of any class of capital stock now or hereafter authorized of the Company (other than
the 1,000,000 shares of Common Stock and the 40,000 shares of Preferred Stock referred to
in Paragraph 1.2, above), and ( i i i ) the sum of $620,000.

4. Notwithstanding any provisions to the contrary contained in this agreement, so long as you
shall hold any of the Notes:

4.1. The Company will furnish to you such interim financial reports and other reasonable
information as you may from time to time request, and you shall have the right to visit and inspect
any of its properties, to examine its books of account and to discuss its affairs, finances and
accounts with, and be advised as to the same by, its officers, all at such reasonable times and
intervals as you may desire.

4.2. The Company will duly and punctually pay the interest on the Notes held by you
without any presentment thereof and without any notation of such payment being made thereon;
and the Company will pay all amounts payable to you in respect of principal of, or premium or
interest on, the Notes at your principal office at the address shown at the head of this agreement.
You will, however, at any time during your regular business hours on any day when a payment
of principal is due, permit the Company to make appropriate notation on any Note of the amount
of principal which has been paid thereon, if the Company, at least fifteen days in advance, shall
have in writing requested permission to make such notation. You agree that, if the Company shall
not make such notation of any payment of principal on any Note held by you at the time such
payment is made, you will promptly make such notation. You agree that, in the event you shall
sell any Note, you will notify the Company in writing nnd will, prior to the delivery of the Note,
make a notation thereon of the day to which interest has been paid on such Note and, if not
theretofore made, a notation of the extent to which any payment has been made on account
of the principal thereof, and will notify the Company of the name and address of the transferee
of such Note.

12
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5. The Company agrees that it will, as soon as reasonably possible after the receipt of a
written feijUtil by the holder or holders oi sO'/o or more in outstanding principal amount of the
Notes, execute and deliver at its expense a trust indenture (herein called the "Indenture") to be
dated as of the date of the Notes originally delivered hcreunder; provided, however, that the
Company, in lieu of executing and delivering an Indenture as herein provided, may, by writ ten
notice of its intention to prepay delivered to the holder of each Note at the time outstanding within
sixty days alter the Company's receipt of such request, elect to prepay, on a date not more than
forty-five clays and not less than thirty days after the date of such written notice, the entire unpaid
principal amount of the Notes then outstanding, any such notice of intention to prepay and pre-
payment to be given and made in accordance with, and subject to, all of the provisions of Para-
graph 2.3, above, except that such prepayment shall be without premium.

The Indenture shall provide for the issue thereunder of 4% Debentures of the Company
(herein called the "Debentures"), bearing interest at the rate and entitled to all substantive
benefits of the Notes then outstanding, the Debentures to be limited to the principal amount of
the Notes outstanding at the actual date of execution of the Indenture. The Debentures shall be
issuablc (except in case of destroyed, lost or stolen Debentures and in case of exchanges, inter-
changes and transfers, of Debentures) only against surrender of Notes in an equal principal
amount. The Indenture shall be made to a bank or trust company, having a combined capital
and surplus of not less than $2,500,000, which is in good standing and has its principal office in
the Borough of Manhattan, The City and State of New York or in the City of Cleveland, State of
Ohio, is authorized by law to exercise corporate trust powers and is subject to supervision or
examination by federal or state authority.

The Indenture shall be in form-.satisfactory to the holder or holders of Notes who have
requested such Indenture and to Messrs. Sullivan & Cromwell or such other counsel as shall be
designated by such holder or holders and shall be such as to permit such counsel to furnish to
such holder or holders and to the Trustee under the Indenture an opinion to the effect that the
Indenture is in form and substance in ^compliance with this Agreement, has been duly authorized,
executed and delivered and constitutes a legal, valid and binding instrument, and to the effect
that the Debentures to be issued thereunder have been duly authorized, executed, authenticated
and delivered as in the Indenture provided, will constitute the legal, valid and binding obligations
of the Company and be entitled to the benefits of the Indenture. The Indenture shall contain
appropriate provisions setting forth the substantive provisions of the Notes and of Paragraphs
2, 3, 6 and 8 hereof and other provisions, not inconsistent with the Notes or this Agreement, which
arc usual in trust indentures covering the issue of corporate securities having maturities and sub-
stantive terms and provisions generally comparable to those contained in the Notes and in this
Agreement.

After the execution and delivery of the Indenture, upon surrender of a Note by the holder
thereof, the Company will deliver without charge to such holder, in exchange therefor, a Deben-
ture or Debentures in an aggregate principal amount equal to the unpaid principal amount of the
Note so surrendered, having the same maturity date or dates as the Note so surrendered, and of
the same or a different authorized denomination or denominations and either in registered form
without coupons or in coupon form, as such holder may elect, and bearing interest from the date
to which interest shall have been paid on the Note so surrendered,.and in such form as to permit
the counsel mentioned above to furnish to such holder an opinion to the effect that the Debentures
so delivered have been duly authorized, executed, authenticated and delivered as in the Indenture
provided and constitute the legal, valid and binding obligations of the Company, entitled to the
benefits of the Indenture.

The Company will bear all expenses, including the fees and disbursements of counsel for the
holder or holders of the Notes, in connection with the preparation, execution and delivery of the
Indenture and the preparation, issue and delivery to the holder or holders of the Notes (including
payment of all stamp and other taxes other than any incurred by reason of transfer of title) of any
Debentures to be delivered pursuant to the provisions of this Paragraph 5.
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6. If any one or more of Uic following events (herein termed "events of default") shall
happen, that is to say:

6:1: Pcf'l'.lH sb.'1*" be niiulc in the payment o£ the principal oi any Note, with the premium
thereon, if any, when and as the same shall become clue and payable, whether at matur i ty cr at
a date fixed for prepayment or by acceleration or otherwise; or

6.2. Default shall be made in the payment of any installment of interest on any Note when
and as the same shall become due and payable, and such default shall have continued for a period
of ten days; or

6.3. Default shall be made in the payment of the principal of or interest on any other
obligation for borrowed money beyond any grace period provided in such other obligation or
in the performance of any other terra, condition or covenant of such obligation or the agreement
creating such obligation the effect of which is to cause, or permit the holder of such obligation
to cause, such obligation to become due prior to its stated maturity; or

6.4. Default shall be made in the observance of any of the provisions of Paragraphs 3.S, 3.P,
3.10, 3.12, 3.13 (insofar as it applies to 3.9), 3.14, 3.17 or 3.1S, above; or

6.5. Default shall be made in the due performance or observance of any other covenant,
agreement or provision herein to be performed or observed by the Company and such default
shall have continued for a period of sixty days after written notice thereof to the Company
from you; or

6.6. The Company or any subsidiary shall be involved in financial difficulties as evidenced:
(a) by an admission in writing by the Company or any subsidiary of inability to pay

debts generally as they become due;
(b) by the'Company's or any subsidiary's filing a-pctition in bankruptcy or for reorgani-

zation or for the adoption of an arrangement under the Bankruptcy Act (as now in effect or in
the future amended) or an admission seeking the relief therein provided;

(c) by the Company's or any subsidiary's making an assignment lor the benefit of
creditors;

(d) by the Company's or any subsidiary's consenting to the appointment of a receiver
or trustee for all or a substantial part of its property or to the filing of a petition against it
under said Bankruptcy Act;

(e) by the Company's or any subsidiary's being adjudicated a bankrupt;

(f) by the entry of. a court order appointing a receiver or trustee for all or a substantial
part of the property of the Company or any subsidiary or approving as filed in good faith
a petition filed against the Company or any subsidiary under said Bankrutpcy Act (in both
cases without the consent of the Company or such subsidiary), which order shall not have
been vacated or set aside or otherwise terminated within ninety days from the date of entry
or shall have been uustaycd for a period of ninety days;

(g) by the assumption of custody or sequestration by a court of competent jurisidiction
of all or substantially all the property of the Company or any subsidiary, which custody or
sequestration shall not have been terminated within ninety days from its assumption or shall
have been unsuspcndcd for a period of ninety days; or

(h) by an attachment being made on any substantial part of the property or assets of the
Company or any subsidiary which shall not be discharged within ninety days from the
making thereof;

then and in each and every such case the holder or holders of 107o of the Notes then unpaid may
by notice in writing to the Company declare the unpaid balance of the Notes to be forthwith

14



'C »«TIOHAL ARCHIVES

due and payable and thereupon sucli balance shall become so due and payable without any
presentment, protest or further demand or notice oi any kind, all ot which arc hereby expressly
waived.

This Paragraph 6, however, is subject to the condition that, if at any time after the prin-
cipal of the Notes shall have become so due and payable, and before any judgment or decree for
the payment of the moneys so due, or any thereof, shall be entered, all arrears of interest upon
all the Notes and all other sums payable under the Notes (except the principal of the Notes
which by such declaration shall have become payable) shall have been duly paid, and every other
default and event of default with respect to any covenant or provision of this Agreement shall
have been made good or cured, then and in each and every such case the holder or holders of
66%% in aggregate principal amount of the Notes then unpaid may, by written instrument filed
with the Company, rescind and annul such declaration and its consequences; but no such rescis-
sion or annulment shall extend to or affect any subsequent default or event of default or impair
any right consequent thereon.

If any holder of a Note shall demand payment thereof or take any other action in respect
of an event of default, the Company will forthwith give written notice thereof, specifying such
action and the nature of the event of default, to each holder of record of the Notes then outstanding.
The Company will also give prompt written notice to each holder of record of the Notes at the
time outstanding of any written instrument of rescission or annulment filed with.it as aforesaid.

The Company covenants that, if default be made in any payment of principal of, or premium
or interest on, any Note, it will pay no the person entitled to receive such payment *uch further
amount as shall be sufficient to ccuqsr the cost and expense of collection, including reasonable
compensation to the attorneys and counsel of such person for all services rendered in that
connection.

No course of dealing between the Company and any holder of any Note or any delay on the
part of any holder of any Note in exercising any rights thereunder or hercunder shall operate
as a waiver of any rights of any holder of any Note.

7. Your obligation to purchase and pay for the Notes to be purchased by you hercunder shall
be subject to the performance by the Company of all its agreements to be performed hercunder
prior to the time of delivery, to the accuracy of its representations and warranties herein contained
at the time of delivery, and to the satisfaction, prior to or at the time of delivery, of the following
further conditions:

(a) You shall have received from Messrs. Sullivan & Cromwell, your special counsel in
connection with this transaction, a favorable opinion (dated as of the time of delivery) in
form and substance satisfactory to you:

(i) as to the due organization and existence in good standing of the Company;
(ii) to the effect that the Notes have been duly authorized, executed and delivered and

arc the valid and binding obligations of the Company entitled to the benefits of this
Agreement;

(iii) to the effect that this Agreement has been duly authorized, executed and
delivered by the Company and (assuming that it has been duly authorized, executed and
delivered by you) constitutes a valid and binding agreement of the Company;

(iv) to the effect that no consent, approval, authorization or other action is required
to be obtained by the Company from any governmental agency in connection with the issue
and sale of the Notes or the entering into or performance of this Agreement;

(v) to the effect that it is not necessary, in connection with the issue and sale of
the Notes being purchased by you to register the same under the Securities Act of 1933
or to qualify an indenture in respect thereof under the Trust Indenture Act of 1939, and

IS



*" THE NATIONAL ARCHIVES

that if you should in the future deem it expedient to sell any of such Notes (which you
do not now contemplate; such sale would be an exempted transaction under the Securities
Act of 1933, as now in effect, and would not of itself require registration oi such Notes
under said Securities Act or qualification of any indenture under said Trust Indenture
Act, provided that at the time of such sale you do not control, arc not controlled by, and
arc not under common control with, the Company, or, if such control then exists, that
such sale is not made to or through an underwriter as defined in the Securities Act of
1933, as now in effect; and

(vi) as to such other matters incident to the transaction herein contemplated as you
may reasonably request.

(b) You shall have received from Messrs. McAfcc, Grossman, Taplin, Hanning,
Newcomer & HazlcU, counsel for the Company, a favorable opinion or opinions (dated as of
the time of delivery), in form and substance satisfactory to you and your special counsel:

(i) to the effect specified in subdivisions (i) to (vi), inclusive, of subparagraph (;i),
above;

(ii) to the effect that 1,000,000 shares of Common Stock and 40,000 shares of Pre-
ferred Stock have been duly and validly authorized, issued and sold and arc validly
oulstanding;

(iii) to the effect that the business and all of the assets and properties, real, personal
and mixed, tangible and intangible, of whatsoever nature and character and wheresoever
situated, interests and rights of each of the acquired companies, including, but not limited
to, all of the assets and properties reflected in the respective balance sheet of such
company as of October 31, 1948 included in the above-mentioned Registration Statement
and the patents, formulae, manufacturing processes, trade-marks, trade-names, good-will
and corporate names of such company have been duly and validly acquired and that the
Company has good and merchantable title thereto, free and clear of all liens, encumbrances
and adverse claims except, in the case of real properties, liens of current taxes and assess-
ments not yet clue and payable and certain minor casements and restrictions of record
which will not materially detract from the value of such properties or materially interfere
with their use in the conduct of the business to be carried on by the Company;

(iv) as to the right of the Company to own and operate the properties acquired
from the acquired companies and to carry on the respective businesses of the acquired
companies, all as and in the places where such properties are owned and operated and
such businesses conducted;

(v) as to the proper affixation and cancellation of United States documentary tax
stamps in the amount required by law in connection with the issue and sale of the Notes;
and

(vi) to the effect that the Company is duly qualified to do business as a foreign
corporation and is in good standing in the States of California, Florida, Georgia, Illinois,
Massachusetts, Missouri, New Jersey, New York, Ohio and Wisconsin, and that .such
States arc the only states in which the nature of the business to be conducted by the
Company makes such qualification necc.-sary; except that qualification of the Company
in the State of Texas will be required, all necessary arrangements for which qualification

have been made.

(c) All states of fact which arc represented and warranted by the Company in Para-
graphs 1.1 to 1.9, inclusive, Paragraph 9 and Paragraph 13 hereof to exist on the date hereof
shall have continued to exist from the date hereof to and including the time of delivery and all
action represented and warranted in such Paragraphs as to be taken by the Company after the
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date hereof shall have been duly taken as so represented and warranted, and the Company shall
have delivered to you at the time of delivery an appropriate certificate to such effect, signed
by its President or a Vicc-Prcsident.

(d) At no time subsequent lo the date of this Agreement shall the Company have taken
or permitted any action which it is prohibited from taking or permitting, or omitted or per-
mitted the omission of any action which it is required to take or cause to be taken, by this
Agreement, and the Company shall have delivered to you at the time of delivery an appro-
priate certificate to such effect, signed by its President or a Vice-President.

(e) All proceedings to be taken in connection with the transactions contemplated by
this Agreement to be consummated at or prior t6 the time of delivery, and all documents
incident thereto, shall be satisfactory in form and substance to you and your special counsel
and you shall have received copies of all documents which you may have reasonably requested
in connection with iaid transactions and all corporate proceedings in connection therewith
in form and substance satisfactory to you and your special counsel.

(f) The Company shall have received total net cash proceeds after deducting all related
expenses oi not less than $9,675,000 from the issue and sale of 1,000,000 shares of Common
Stock to the public and 40,000 shares of Preferred Stock to the public and shall have applied
such net proceeds, together with not in excess of $1,250,000 of the proceeds from the issue and
sale of the Notes to (a) the acquisition of and full payment for the businesses, assets and
properties, subject to the liabilities shown on the respective balance sheets as of October 31,
1948 included in the above-mentioned ̂ Registration Statement or for which reserves have been
set up on said balance sheets (only to the extent of such reserves), of the acquired companies
as described in Paragraphs \2, 1.3 and" 1.5 hereof, or (b) the full payment of the Company's
demand notes permitted under clause (xi) of Paragraph 3.8, above, theretofore issued in con-
sideration of the transfer to it of such businesses, assets and properties.
8. Any provision in this Agreement to the contrary notwithstanding, changes in or addi-

tions to this Agreement may be made and/or compliance with any covenant or condition herein
set forth may be omitted, if the Company (i) shall theretofore obtain from the holders of record
of at least 66%% in aggregate principal amount of all Notes at the time unpaid their consent
thereto in writing (except as the provisions of Paragraph 3.10 require a larger percentage) and
(ii) shall deliver copies of such consent in writing to any such holders of record who did not
execute the same; provided, however, that no such consent shall be effective to reduce the principal
of, or the premium or rate of interest payable on, any Note, or to postpone any date fixed for the
payment of principal of, or any installment of interest on, any Note, without the consent of the
holder thereof, or to reduce the percentage of the principal amount of the Notes the consent of
the holders of which shall be required under this Paragraph 8.

9. The Company represents and warrants that it has not retained or offered to retain,
approached, negotiated with or otherwise made any commitment to any person or persons whom-
soever other than Reynolds & Co., as agent, broker or finder in connection with the Notes or any
other substantially similar security. The Company will indemnify and hold you 'harmless from
and against the claims and demands of any person or persons for a fee, compensation or commission
for services as broker, agent, finder or otherwise in connection with this transaction.

10. All covenants, agreements, representations and warranties made herein and in the Notes
and in certificates delivered pursuant hereto shall survive the execution and delivery to you of
the Notes being purchased by you and your payment therefor (and the execution and delivery to
you of any obligations issued in exchange therefor), notwithstanding any investigation made by
you or on your behalf.

11. The Company will reimburse you for any out-of-pocket expenses incurred by you and will
pay the reasonable fees and disbursements of Messrs. Sullivan & Cromwell as your special counsel
in connection with the preparation of this Agreement and with the issue and sale of the Notes,
including the furnishing of any opinion's which you may request of such counsel on questions
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incident to the transaction. The Company agrees In pay, anil save you harmless agsir.s: l iabi l i ty
for the payment of, any Federal documentary stamp taxes, together with any inict'Cai Jiiiu pcr-illics
thereon, which may be determined to be payable in respect of the execution and delivery of any
Note or Debenture issued pursuant to this Agreement.

12. Any notice or demand to be given to or served upon the Company in connection herewith
shall be deemed to have been sufficiently given or served for all purposes by being sent via
registered mail, postage prepaid, addressed to Affiliated Gas Equipment, Inc., 17S25 St. Clair
Avenue, Cleveland 13. Ohio, or, if any other acidrcss shall at any lime be designated by the Com-
pany in writing to all persons who arc holders of record of the Notes at the time of such designation,
to such other address.

Your acceptance of this Agreement will serve as a designation in writing of the address to
which this Agreement is addressed as your address for the purposes hereof until you shall notify
the Company of a different address.

13. This Agreement is made with you by the Company in reliance upon your representation
to the Company, which by your acceptance hereof you confirm, that you are acquiring the Notes
being purchased by you for your own account for investment and not with a view to the distribu-
tion thereof, and that you have no present intention oi distributing or reselling such Notes,
subject, nevertheless, to any requirement of law that the disposition of your property shall at all
times be within your own control.

The Company represents and warrants that each of the other purchasers named in Exhibit 13
hereto attached is entering into an agreement with it identical in all respects with this Agreement
and that the Company has not, either directly or indirectly, endeavored to procure all or any part
of the loan being made by you pursuant to this Agreement or any substantially similar loan f rom,
or offered or attempted to dispose of any ol the Notes or any substantially similar securities to,
or solicited any offers to make all or any part of such loan or any substantially similar loan or to
acquire any such Notes or any substantially similar securities evidencing all or any part of such
loan or any substantially similar loan from, or otherwise approached or negotiated in respect
thereof with any person or persons except you and not more than eight other institutional investors,
including the other purchasers of the Notes named in Exhibit 13 hereto attached.

14. All of the terms and provisions of this Agreement shall bind and enure to the benefit of the
parties hereto and their respective successors and assigns, except that the terms and provisions
of Paragraphs 4 and 5, above, shall enure only to your benefit us an original holder of the Notes.

15. This Agreement shall be construed and enforced in accordance with the laws oi the
State of New York.

If the foregoing is in accordance with your understanding of our agreement, please sign the
form of confirmation and acceptance on the enclosed counterpart of this Agreement and return
the same to the Company, whereupon this Agreement will become and evidence the binding agree-
ment between you and the Company.

Very truly yours,
AFFILIATED GAS EQUIPMENT, INC.

By LYLE C. HARVEY
President

The foregoing agreement is hereby
confirmed and accepted as of the
date first above-mentioned.

MASSACHUSETTS MUTUAL LIFE INSURANCF. COMPANY
By HOMER N. CHAI-IN

Vicc-Prcsidcnt
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EXHIBIT A

AFFILIATED GAS EQUIPMENT, INC.
Promissory Note

, 1949

FOB VALUE RECEIVED, the undersigned, AFFILIATED GAS EQUIPMENT, INC. (herein called the
"Company"), a corporation organised and existing under the laws of the State of Delaware, hereby
promises to pay to , or order, the principal sum of

Dollars on February 1, 1904, with interest on the unpaid balance thereof.
payable scmi-annually on the first day of August and February in each year commencing with
August 1, 1949, at the rate of 4% per annum from the date hereof until the principal hereof
shall have become due and payable and thereafter at the rate of 6% per annum.

Payments of both principal and interest on this Note are to made at the office of
, or such other place

as the holder hereof shall designate to the Company in writing, in lawful money of the United
States.

This Note has been issued under'an Agreement dated January 6, 1949 between the Com-
pany and the payee hereof to which .Agreement reference is hereby made for the terms upon
which this Note is issued and the rights of the holder of this Note under said Agreement. This
Note is subject to obligatory periodic partial and optional full or partial prepayment on the
terms and subj'ect to the conditions set forth in said Agreement.

In case an event of default, as defined in said Agreement, shall occur and be continuing,
the principal of this Note and of all other Notes of the Company of like tenor and effect may be
declared due and payable by the holder hereof or of any such Note, in the manner and with the
effect provided in said Agreement.

AFFILIATED GAS EOUIPMENT, INC.

By . . . . . . . . . . . . . . . . . . . .
President

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Treasurer

:':..£& JO WiSSl COKKSSiO-v

s -r\
f. ' JAN 11 iQ4 Qlr

{5»FB8»f!OS f
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EXHIBIT B

Massachusetts Mutual Life Insurance Company . . . . . . . . . . . . . . . . S2.000.000
The Pcnn Mutual Life Insurance Company . . . . . . . . . . . . . . $1,500,000

State Mutual Life Assurance Company of Worcester . . . . . . . . . . $ 500,000
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Exhibit 7(b)

AFFILIATED GAS EQUIPMENT, INC.

New York, X. Y.,
January 6, 1949

THE PENN MUTUAL LIFE INSURANCE Co.,
Independence Square,

Philadelphia 5, Pa.

Dear Sirs:

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter sometimes called the
"Company"), hereby confirms its agreement with you as follows:

1. The Company represents, warrants and agrees that:

1.1. The Company is a corporation duly organized and validly existing in good standing
under the laws of the State of Delaware.

1.2. The Company proposes to register under the Securities Act of 1933 1,025,000 shares of
its Common Stock of the par value of jjl per share (hereinafter called the "Common Stock"),
40,000 shares of its $3 Cumulative Preferred Stock of the par value of $50 per share (hwcin.iitcr
called the "Preferred Stock") with attached Non-Detachable Common Stock Purchase Warrants
(hereinafter called the "Warrants") and 40,000 shares (plus an indeterminate number of addi-
tional shares) of Common Stock, together with scrip certificates for fractional shares, for issuance
upon exercise of the Warrants, with a view to a public offering of 1,000,000 shares and to an offering
to certain officers and employees of the Company of 25,000 shares of Common Stock and to a
public offering of 40,000 shares of Preferred Stock with attached Warrants. There arc delivered
to you herewith, appropriately marked for identiiication, a signed copy, with the Accountants'
Reports signed by Messrs. Ernst & Ernst, of the Registration Statement (Form S-l), including
Exhibits, with respect to the Common and Preferred Stock, as filed with the Securities and
Exchange Commission on December 6, 1948, a signed copy, with the Accountants' Reports signed
by Messrs. Ernst & Ernst, of the First Amendment, including Exhibits, to said Registration
Statement, as filed with the said Commission on December 28, 1948 and a signed copy, with the
Accountants' Reports signed by Messrs. Ernst & Ernst, of the Second Amendment, including
Exhibits, to said Registration Statement, as filed with the said Commission on January 5, 1949.
Within three days after filing any further or additional amendment to said Registration Statement,
including any post-effective amendment, or any supplement to the' Prospectus forming a part of
said Registration Statement, the Company will furnish you with a signed copy of such amendment
(with the Accountants' Reports, if revised, signed by Messrs. Ernst £ Ernst) or a copy of such
supplement certified by the Secretary or an Assistant Secretary of the Company as being in the
form filed with the Securities and Exchange Commission. Said Registration Statement and
Prospectus, as of the effective date of said Registration Statement, will not contain any untrue
statement of a material fact or omit to state any material fact required to be slated therein or
necessary to make the statements therein not misleading.

There have been furnished to you signed reports of independent public accountant!; with
respect to the Company and the companies to be acquired from Dresser Industries, Inc., hereinafter
mentioned, such reports including a balance sheet of the Company and of each of the companies
so to be acquired as of October 31, 1948 and statements of income and expense of the companies
so to be acquired for the five years ended on that date. Said financial statements are correct and
complete and fairly present the respective financial conditions of the Company and the companies
so to be acquired at the balance sheet date and (excepting the Company) the respective results
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of their operations for the period covered thereby. Said financial statements have been prepared
iii accordance with sound accounting practice applied ou a basis consistent with thai of the pre-
ceding year (except in the case of the Company, which was incorporated on August 7. 1948),
subject to any comments and notes contained in said reports.

1.3. As set forth in said Registration Statement, the Company proposes to acquire, ior an
aggregate consideration not exceeding $11,000,000, all of the assets, subject to Ihc liabilities shown
on the respective balance sheets as of October 31, 1948 included in said Registration Statement
or for which reserves have been set up on said balance sheets (but only to the extent of such
reserves), of Cryant Heater Company, an Ohio corporation, Day £ Night Manufacturing Company,
a California corporation, and Paync Furnace Company, a California corporatiou (hereinafter called
the "acquired companies"). There has been and prior to the time of delivery hereinafter mentioned
there will be no material adverse change in the business, affairs or properties or in the condition,
financial or otherwise, of the Company or of any of the acquired companies since October 31.
194S, the dale of the balance sheets of the Company and of the acquired companies included in
said Registration Statement, except that the Company may become indebted to the acquired
companies on demand notes of the Company payable to the order of the acquired companies in
amounts equal to the respective purchase prices of the assets thereof if and to the extent that
such indebtedness shall be forthwith ful ly paid and satisfied through the application of the total
net proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40.000 shares
of Preferred Stock to the public and through the application of not exceeding $1,250,000 from the
proceeds of the sale of the Company's promissory^ notes referred to in Paragraph 1.6 hereof.

1.4. The business, affairs, properties and i«Tndition of the respective acquired companies
and the proposed business and operations of the Company arc fully and accurately set forth in
said Registration Statement.

1.5. At the time of delivery hereinafter mentioned, the Company will have duly and validly
acquired and will have good and merchantable title to all of the assets and properties, real,
personal and mixed, tangible and intangible, of whatsoever nature and character and wheresoever
situated, interests and rights of the acquired companies, including, but not limited to, patents,
formulae, manufacturing processes, trade-marks, trade-names, good-will and the respective
corporate names of the acquired companies, free of liens, encumbrances and adverse claims,
except, in the case of real property, liens of current taxes and assessments not yet due and payable
and certain minor easements and restrictions of record which will not materially detract from the
value of such property or materially impair the use thereof in the conduct of the business to be
carried on by the Company, will have the corporate power to own such assets and properties and
to carry on the respective businesses of the acquired companies as theretofore conducted by them,
will be duly qualified to do business and in good standing in every state (except Texas) in which
the nature of the business to be conducted makes such qualification necessary, namely, California,
Florida, Georgia, Illinois, Massachusetts, Missouri, New Jersey, New York, Ohio and Wisconsin
and will, at the earliest practicable date, become qualified in the State of Texas.

1.6. The Company by appropriate and all required corporate action has duly authorized the
issuance and sale of and proposes to issue and sell its promissory notes in the aggregate principal
amount of $4,000,000. As used in this Agreement the term "Notes" shall mean the promissory
notes of the Company referred to in Paragraph 2 hereof (and any promissory notes of the Company
issued in exchange therefor) and such debentures of the Company, if any, as may be issued pur-
suant to Paragraph 5 hereof.

1.7. There are no actions, suits or proceedings pending or, to the knowledge of the Company
or any of the acquired companies, threatened against or affecting the Company or any of the
acquired companies at law or in equity or before or by any Federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or
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foreign, which, in the opinion oi the Company or any of the acquired companies involve the
possibility of any judgment or liability not fully covered by insurance, of which may result in
any material adverse change in the business, properties or assets or in the condition, f inancial or
otherwise, of the Company or of any of the acquired companies.

1.8. Performance of and compliance with the provisions of this Agreement and of die Note*
wiH not violate any provision of any applicable law or uj tiic Certificate of Incorporation
or By-Laws of the Company and will not conflict with or result in any breach of any of the

.^ terms, conditions or provisions of, or constitute a default under, or result in the creation or im-
(. position of any lien, charge or encumbrance upon any of the properties or assets of. the Company

or any of the acquired companies pursuant to the terms of any indenture, mortgage, deed of trust or
other agreement or instrument to which the Company or any of the acquired companies is now a
party.

1.9. Neither the Company nor any of the acquired companies is now. or since Apri l 7. 19-10
has been, a "national" as denned in Executive Order No. 8389, as amended, of the President of
the United States of America, issued pursuant to Section 5(b) of the Act of October 6, 1917, as
amended, of any foreign country designated in said Executive Order, as amended.

2. On the basis of the representations and warranties herein contained and subject to the
terms and conditions herein set forth, the Company hereby agrees to issue and sell to you and
you hereby agree to purchase and pay for, at 100% of the principal amount thereof,' Notes of the
Company in the aggregate principal ajnount set forth opposite your name in Exhibit L! hereto
attached. In addition to the other terms and conditions herein set forth, your obligation to pur-
chase and pay for such aggregate pn'flt'ipal amount of the Company's Notes shall be subject to
the purchase by the other two several purchasers named in Exhibit I) of the respective aggregate
principal amounts of the Company's Notes set forth opposite their respective names in said Exhibit
and payment therefor at the same time and on the. same terms. The time for the delivery of the
Notes and payment therefor (herein called the "time of delivery") shall, subject to the other
terms and conditions hereof, be such time prior to March 1, 1949 and at or after the sale of the
1,000,000 shares of Common Stock to the public and of the -(0,000 shares of Preferred Stock to
the public and at or after the acquisition of and payment for the assets of the acquired companies
by the Company as the Company shall fix by telegraphic notice (to be confirmed in writing)
delivered to you and each of tiic oilier such purchasers at least '3 full business days in advance.
The Company shall also specify in such notice where in New York City such delivery and pay-
ment arc to be made. Payment shall be made by you by your certified check against delivery by
the Company of its Notes in such denominations, aggregating the principal amount being pur-
chased by you, as yon shall by prior written notice to the Company specify.

2.1. The Notes initially issued shall be dated the date of their issue, shall mature February 1,
1964, shall bear interest from the date thereof on the unpaid balance thereof payable in semi-annual
installments on the first day of August and February in each year, commencing with August 1,
1949, at the rate of 4% per annum until the principal thereof shall have become due and payable,
and thereafter at the rate of C/c per annum and shall be substantially in the form of Exhibit A
hereto attached. The Company agrees that it wil l , as soon as reasonably possible after the receipt
of a written request therefor, upon surrender of a Note or Notes l>y the holder thereof and in
exchange therefor, execute and deliver at its expense another Note or other Notes in an aggregate
principal amount equal to the unpaid principal amount of the Nutc or Notes so surrendered, bear-
ing interest from the date in which interest shall have been paid on the Note or Notes so sur-
rendered.

2.2. The Company shall be required to make the payments on account of the principal of
the Notes specified in Paragraphs 2.2.1, 2.2.2, and 2.2.4, below, and shall have the right, at its
option, to make any or all of the prepayments on account of the principal of the Notes specified
in Paragraphs 2.2.3, 2.2.5, 22.6 and 2.3 below.



2.2.1. On February 1 in each of the years 1950 to 1963, inclusive, so long as any principal
of the Notes shaii remain unpaid, the Company will pay, without premium, on account o: the
principal of the Notes, the sum of $200,000 or, in the case of the final such payment, the amount
of the unpaid principal balance if it shall be less than $200,000, together in every case with interest
on the amount so paid on account of principal to the date of payment.

2.2.2. On April 15, 1951, the Company will pay, without premium, on account of tlic prin-
cipal of the Notes, a sum equal to \Q% (computed to the nearest $1,000) of the net income (if any).
after taxes, of the Company for the fiscal year 1950 determined in accordance with generally
accepted accounting practice, as reported by a firm of independent certified public accountants
of recognized standing selected by the Company (who may be the accountants regularly retained
by the Company) and on April 15 of each year thereafter until (i) April 15, 1963. ( i i ) the payment
of an aggregate of $2,000,000 pursuant to the provisions of this Paragraph 2.2.2. or (iii) the pre-
payment in ful l of the principal of the Notes, whichever is the earlier, the Company will similarly
pay, without premium, a sum equal to whichever is the lesser of the unpaid principal balance
of the Notes or I0r/c (computed to the nearest $1,000) of the net income (if any), after taxes, of
the Company for the preceding fiscal year determined in accordance with generally accepted
accounting practice, as reported by such accountants, together in every case with interest on the
principal so paid to the date of payment. On or before April 15 in each year commencing with
April 15, 1951 and continuing so long as payments shall be required under the provisions of thhs
Paragraph 2.2.2, the Company shall furnish to the holders of the Notes copies of such account-
ants' report with respect to such net income for the preceding fiscal year. So IDHK only as the
Notes al the time outstanding shall be held by not more than five holders, the accountants selected
by the Company to furnish any report pursuant to this Paragraph 2.2.2 shall be subject to approval
by the holders of a majority in outstanding principal amount of the Notes.

On any date on which payment by the Company shall be required pursuant to the
provisions of Paragraphs 2.2.1 or 2.2.2. hereof, the Company, on giving written notice of its
intention so to do iu accordance wi th the provisions of Paragraph 2.3 hereof, may prepay, without
premium, on account of the principal of the Notes, a further amount equal to the amount so
required to be paid on the particular date, together in every case with interest on the amount of
the principal so paid to the date of payment.

2.2.4. On February 1, 1964 the Company will pay, without premium, the entire unpaid
principal balance, if any, of the Notes, together with all unpaid interest thereon to such date.

2.2.5. In addition to the required payments anil optional prepayment provided for by the
provisions of Paragraphs 2.2.1, 2.2.2, 2.2.3, 2.2.6 and 2.3, the Notes shall be subject to prepayment as
a whole, but not in part, at any time at the option of the Company, without premium, under the
circumstances and subject to the' conditions specified in Paragraph 5, below.

2.2.6. In the event that (i) within sixty days prior to the giving of notice of intention to
prepay in accordance with the provisions of Paragraph 2.3 hereof, the Company shall have requested
in writing the consent of the holder or holders of the Notes to the creation or incurring by the
Company of additional indebtedness in a specified amount not permitted by the provisions of
Paragraph 3.S hereof or which would result in non-compliance with the provisions of Para-
graph 3.12 hereof, such request for such consent being, and beinj; stated in such request to
be, solely for the purpose of securing additional funds for the Company, and not in whole or in
part for the purpose of prepaying the Notes, (ii) the consent to such request by the holder or
holders of two-thirds in principal amount of the Notes then outstanding shall not have been given
within fifteen days after the delivery of such written request, and (iii) the Company shall have
on hand, at the time of giving such notice of intention to prepay, a firm and bona fide commitment
of a responsible lender for a loan to mature more than one year from the date thereof, or a
bona fide commitment in customary form from a responsible firm of underwriters for the purchase
or distribution of obligations of the Company, in every case iu an amount at least equal to the
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principal amount of tlic Nntcs at the time outstanding, plus the .mount ft" the additional indebted-
ness specified in such written request for such consent, the Company shall have iiic rigai, at it^
option, to prepay the Notes, as a whole but not in part, at the principal amount thereof, together
with interest thereon to the date of such prepayment. Notwithstanding any other provision of
this Paragraph 2.2.6 the Company shall not be entitled to create or incur any sucii additional
indebtedness except to the huldcr or holders of the Notes if such holder or holders shall be wi l l ing
to provide the additional funds requested by the Company on terms as favorable as the Company
could obtain elsewhere.

2.3. In addition to the required payments and optional prepayments provided for in Para-
graph 2.2, above, the Company shall have the right at any time to prepay the Notes in full or
from time to time in part, any such prepayment under this Paragraph 2.3 to be in a multiple of
$1,000, but only in each case in accordance with the following provisions:

2.3.1. The Company will give at least thirty days' written notice of its intention to prepay
pursuant to this Paragraph 2.3 or pursuant to Paragraphs 2.2.3 and 2.2.6, above, specifying the date
of such prepayment and the amount thereof, and will on that date pay the amount so specified
together with interest thereon accrued to said date and the premium, if any, required by the
provisions of this Paragraph 2.3.

2.3.2. On all prepayments made pursuant to this Paragraph 2.3 the Company shall pay a
premium equal to the following percentages of the principal amount prepaid:

Period * Premium
to February 1, 1950 . . . . . . . . . . . . . . . . . . . . W/o

February 2, 1950 to February 1, 1951 . . . . . . . . . . . . . . . . . . . . . .3^e/o
February 2, 1951 to February 1, 1952 . . . . . . . . . . . . . . . . . . . . . .3<A%
February 2, 1952 to February 1, 1953 . . . . . . . . . . . . . . . . . . . . . .3 %
February 2, 1953 to February 1, 1954 . . . . . . . . . . . . . . . . . . . . . .2%%
February 2, 1954 to February 1, 1955 . . . . . . . . . . . . . . . . . . . . . 2y,%
February 2, 1955 to February 1, 1956 . . . . . . . . . . . . . . . . . . . .
February 2, 1956 to February 1, 1957 . . . . . . . . . . . . . . . . . . . . . .2
February 2, 1957 to February 1, 1958 . . . . . . . . . . . . . . . . . . . .
February 2, 1958 to February 1, 1959 . . . . . . . . . . . . . . . . . . . .
February 2, 1959 to February 1, 1960 . . . . . . . . . . . . . . . . . . . .
February 2, 1960 to February 1, 1961 . . . . . . . . . . . . . . . . . . . . . . 1
February 2, 1961 to February 1, 1962 . . . . . . . . . . . . . . . . . . . .
February 2, 1962 to February 1, 1963 . . . . . . . . . . . . . . . . . . . . . . y,%
February 2, 1963 to February 1, 1964 . . . . . . . . . . . . . . . . . . . .

2.3.3. Each notice pursuant to Paragraph 2.3.1 and all other notices. to be given pursuant to
this Agreement to any holder or holders of the Notes shall be mailed by registered mail to you
and each of the other purchasers named in Exhibit B hereto attached; provided, however, that,
if any subsequent holder of any Note shall have presented it to the Company for inspection and
shall have delivered to the Company written notice and evidence satisfactory to the Company of
the acquisition by such holder of such Note and designated in writing an address to which notices
in respect of such Note shall be mailed, such notices shall thereafter be mailed only to such holder
at such designated address.

2.3.4. The term "holders of record" as used herein means the persons to whom notices are
to be mailed pursuant to Paragraph 2.3.3, and no reference herein to any holder of record shall
affect the obligation of the Company, which is unconditional and absolute, to pay the principal
of and interest and premium, if any, on the Notes when due to the lawful holder or holders thereof,
without regard to the records of the Company respecting ownership.
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2.3.5. Notice of prepayment having been given in compliance with Paragraphs 2.3.1 and
2.3.3, the Notes (or the portions thereof specified in such notice) so to be prepaid shall on the
date designated in such notice become due and payable to the respective holders thereof, and
from and after the date for prepayment so designated (unless the Company shall default in the
payment thereof), interest on the Notes so designated for prepayment (or in the case of partial
prepayment, on the portion thereof designated to be prepaid) shall cease to accrue, and upon
surrender the Notes (or such portions thereof to be prepaid) will be prepaid by the Company at
the prepayment price provided in this Agreement.

2.3.6. Upon any partial prepayment of a Note pursuant to any of the Paragraph.* of th is
Agreement, there shall be paid to the holder the amount of such Note so to be prepaid anil unpaid
accrued interest in respect thereof, together with the applicable premium, if any, and either (i) such
Note shall be surrendered by the holder, in which event the Company shall execute and deliver
to or on the order of such holder, at the expense of the Company, a new Note ior the principal
amount of such Kotc remaining unpaid, and dated as of the date to which interest has been paid
on such Note; or (ii) if the holder and the Company shall so determine, such Note need not be so
surrendered, but may be made available to the Company, at the place of payment specified therein,
for notation thereon of the payment of the portion of the principal so prepaid, in which case the
Company shall make such notation and return such Note to or on the order of such holder.

2.3.7. When the entire unpaid principal amount of the Notes shall become due and payable,
whether at normal maturity or by call for prepayment or by acceleration or otherwise, notwith-
standing any other provision of this Agreement, the Company may (a) irrevocably deposit in
trust with a bank or trust company, having a combined capital and surplus of noil less (han
$2,500,000, which is in good standing and has its principal office in the Borough of Manhattan,
The City and State of New York or the City of Cleveland, Stale of Ohio, the entire amount neces-
sary (including principal, premium, if any, and interest) to pay or prepay the Notes, as the case
may be, and (b) irrevocably authorize such bank or trust company to make the funds so deposited
immediately available to the holders of the Notes upon surrender thereof at such hank or trust
company for payment; and in such case, if written notice of such proposed deposit shall have been
given to each holder of record of the Notes at least thirty days prior thereto, the Company shall
be deemed to have satisfied and discharged its obligation on the Notes.

2.4. All payments or prepayments of principal by the Company pursuant to any of the
Paragraphs of this Agreement shall be made, in units of $1,000, on each Note then outstanding as
nearly as may be in the proportion of its unpaid principal amount to the total unpaid principal
amount of the Notes then outstanding.

2.5. No optional prepayment pursuant to Paragraphs 2.2.3 or 2.3, above, shall be credited
against or relieve the Company to'any extent from its obligation to make the payments required
by Paragraphs 2.2.1 and 2.2.2, above.

3. The Company covenants and agrees that, so long as any of the Notes arc.outstanding, it
will comply with the following provisions:

3.1. The Company will make all payments of principal of and interest and premium, if any,
on the Notes promptly as the same shall become due thereunder or hcrcundcr.

3.2. The Company will promptly pay and discharge all taxes, assessments and governmental
charges or levies of whatsoever kind or characlcr imposed upon it or upon ils income or profits,
or upon any of its property, real, personal or mixed; provided, however, that the Company shall
not be required to pay any such tax. assessment, charge or levy if the same shall not at the time
be due and payable or can be paid thereafter without penalty or if the validity thereof shall
concurrently be contested in good faith by appropriate proceedings and if the Company shall have
set aside on its books reserves deemed by it adequate with respect to such tax, assessment, charge
or levy; provided, further, that the Company will pay or cause to be paid all such taxes, assess-
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mcnts, charges or levies forthwith upon the cpnirncncejnnu of proceedings 1*1 foreclose any lien
whicli attached as security therefor.

3.3. Except as permitted by Paragraph 3.10, below, ihc Company \vi!l keep its corporate
existence, rights and franchises in full force and effect.

3.4. The Company will keep its properties in good repair, working order and condition, and
from time to lime will make all necJi'ul and proper repairs, renewals, replacements, extensions,
additions, betterments and improvements thereto, so thai the business carried on by the Company
may be properly and advantageously conducted at all times in accordance wilh prudent business
management.

3.5. The Company will keep all of its properties, assets and inventories which arc of an
insurablc character insured by financially sound and reputable insurance companies .igainst loss
or damage by lire and other risks to the extent mid in the manner customary for companies encaged
in similar businesses in the same general localities.

3.G. The Company will keep and will cause each subsidiary to keep true books of record
and account in which full, true and correct entries in accordance with sound accounting practice
will be made of all dealings or transactions in relation to its business and activities; and (a) as
soon as available, and in any event within sixty days after the end of each of the first three
quarters of each liscal year, will file with you and with each holder of record of 25,^'r or mure in
principal amount of the Xutcs then outstanding, consolidated and consolidating balance sheets
of the Company and its subsidiaries "as at the end of such quarter and consolidated and con-
solidating statements of profit and las. and surplus for such quarter, setting for th in each case
in comparative form figures for the corresponding period of the previous fist.il year, each in
reasonable detail and each certified by the principal accounting officer of the Company, and (b)
as soon as available, and in any event within one hundred and twenty days after the end of each
fiscal year, wil l lilc with you and witlv each holder of record of 25'r or more in principal amount
of the Notes then outstanding, consolidated and con.sulid.'Uiiikr Ixilance sheets ol [he Company
and its subsidiaries ns at the end of such year and consolidated and consolidating statements
of profit and loss and surplus for such year, setting forth in each case in comparative form figures
for the previous year, each in reasonable detail and each certified by a firm of independent public
accountants of recognized standing selected by the Company (who may be the accountants
regularly retained by the Company) and, if the Notes at the time unpaid shall be held by not more
than live holders, satisfactory to the holders of a majority in outstanding principal amount of the
Notes, accompanied by a written statement of such accountants to the effect that, in making the
audit necessary to said certification, they have obtained no knowledge of any default by the Com-
pany in the fulfillment of any of the covenants contained in Paragraphs 3.8 to 3.12, inclusive,
3.13 (in so far as it applies to Paragraph 3.9) and 3.14 to 3.18, inclusive, hereof, or, if the Company
shall in the opinion of such accountants be in default under any of such covenants, such .statement
shall specify such default and the nature thereof. Such statement of such accountants concerning
knowledge of any default by the Company may be based, in so far as it relates to legal matters
or is dependent upon an antecedent construction of this Agreement, upon a certificate or opinion
of or representations by counsel for the Company. The Company wil l with reasonable prompt-
ness furnish to you and to each holder of record of 25% or more in principal amount of the Notes
then outstanding copies of all such financial statements, reports and returns as it shall send to its
stockholders and of all regular or periodic reports which it is or may he required to file with the
Securities and Exchange Commission or any governmental department, bureau, commission or
agency succeeding to the functions of the Securities and Kxchangc Commission.

3.7. Within ninety days after the end of each fiscal year, the Company will furnish to yon
and to each holder of record of 25% or more in principal amount of the Notes then outstanding
a certificate, as of the end of such fiscal year, of one of its principal executive officers to the effect
that he has caused the Company's performance during such fiscal year under the provisions of
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this Agreement IP lie reviewed and that such provisions have been f u l l y complied w i t h dur ing
such fiscal year, or stating: any failures or deficiencies in performance.

3.8. The Company will not in any manner become or remain liable in respect of any indebted-
ness (including lending credit to, or guaranteeing the obligations of, others), except:

(i) indebtedness in respect of the Notes;
(ii) current liabilities (other than for money borrowed) incurred in the ordinary course of

business;
(hi) indebtedness (not overdue) to banks for money borrowed in the ordinary course

of business, maturing not later than twelve months after the date incurred and not extendable
or renewable at the option of the obligor; provided the Company shall be free from all such
indebtedness for a period of 60 consecutive days during each calendar year;

(iv) indebtedness (not overdue) secured by liens permitted by Paragraph 3.9, below;
(v) indebtedness for taxes, assessments or governmental charges or levies to the extent

that payment thereof shall not at the time be required to be made in accordance with the
provisions of Paragraph 3.2, above;

(vi) indebtedness to a subsidiary;

(vii) liabilities in respect of dividends declared, but, in accordance with the terms of
declaration, not yet paid, by the Company;.

(viii) that the Company may guarantee'indebtedness of its purchasers to banks incurred
by such purchasers to finance purchases from the Company; provided that (.1) every such
guarantee by the Company takes the form of and is l imited solely to an undertaking by the
Company to repurchase the material sold to the defaulting purchaser at the invoice price
thereof, (b) the aggregate liability of the Company on all such guarantees outstanding at any
time shall not exceed $500,000, and (c) the amount of any such contingent liability shall be
included as current indebtedness in any computation made for the purposes of Paragraph 3.12
hereof;

(ix) that the Company may guarantee obligations of any subsidiary but only to the
extent such obligations arc permitted under the provisions of subdivision (i) of Paragraph 3.14
hereof;

(x) that the Company or any subsidiary may discount or sell with recourse notes and
accounts receivable; provided that (a) the aggregate contingent liability of the Company and
all of its subsidiaries on all such notes and accounts receivable shall not exceed an aggregate
of $250,000 at any time -outstanding, and (b) the amount of any such contingent liability
shall be included as current indebtedness in any computation made for the purposes of Para-
graph 3.12 hereof; and

(xi) indebtedness to the acquired companies, represented by the Company's demand
notes payable to the order thereof in respective amounts equal to the purchase prices of the
assets thereof to be forthwith ful ly paid and satisfied through the application of the total net
proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40.000 shares of
Preferred Stock to the public and through the application of not exceeding $1,250.000 of the
proceeds from the sale of the Notes.

Notwithstanding the limitations of the foregoing provisions of this Paragraph 3.8 but subject
nevertheless to the other provisions of this Agreement, the Company may acquire all, or substan-
tially all, of the assets of any corporation subject to its liabilities whether secured or unsecured,
and the Company may assume the liabilities of such other corporation; provided that (a) the
Company may not make such acquisition in the case of a corporation which has indebtedness

8
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maturing more than 12 months alter the date incurred or which i.s renewable or r.Ntcmiablc at thr
option of the obligor to a date which i* more than 12 months alter the date incurred unless the
excess of the current assets over the current liabilities of such corporation, both determined in
accordance with generally accepted accounting practice, shall, immediately prior to such ncij i i isi t iun,
exceed a sum equal to 200/i of such indebtedness maturing more than 12 month.- after the date
incurred or so extendable or renewable ai the option of the obligor and (b) the Company »!;al! not be
relieved of its obligation under subdivision (in) of this 1'aragraph o.S to be free from all current
indebtedness for money borrowed in the ordinary course of business for a period <if 60 consccuiivi1

days during each calendar year.
3.9. The Company will not create or incur or suffer to be created or incurred or to exist

any mortgage, pledge, encumbrance, lien or charge of any kind upon any of its property or assets
of any character (including, without limiting the generality of the foregoing, machinery and
fixtures, inventories and accounts receivable), whether owned at the date hereof or hereafter
acquired, or transfer any of such property or assets for the purpose of subjecting the same to the
payment of obligations in priority to payment of its general creditors, or acquire or agree to
acquire any property or assets upon conditional sales agreement or other title retention agree-
ment; and the Company will not suffer to exist for a period of more than thirty days after the
same shall have been incurred any indebtedness or liability of or claims or demands against
it which, if unpaid, might (in the hands of the person then holding the same or in the hands of
any person who shall have guaranteed the same or agreed, either unconditionally, conditionally
or otherwise, to purchase the same) by. law or upon bankruptcy or insolvency, or otherwise, be
given any priority whatsoever over its general creditors; provided, however, that, notwithstanding
the provisions hcrcinabove in this Paragraph 3.9 set forth, the Company may create or incur or
suffer to be created or incurred or to exist:

(i) liens in respect of judgments or awards in respect of which il at any lime shall in
good faith be prosecuting an appeal/or proceedings lor review and in respect of which it shall
have secured a subsisting stay of execution pending such appeal or proceedings for review;

(ii) liens for taxes, assessments or governmental charges or levies, if payment of such
taxes, assessments, governmental charges or levies shall not at the time be required to be
made in accordance with the provisions of Paragraph 3.2, above;

(iii) deposits or pledges to secure payment of premiums for insurance purchased in the
usual course of business, or in connection with self insurance, or to secure the performance
of bids, tenders, leases or trade contracts, or to secure statutory obligations, surety or appeal
bonds, or other pledges or deposits of like general nature in the ordinary course of business;

(iv) purchase money mortgages or other purchase money liens upon any property here-
after acquired, or mortgages or other liens on any property hereafter acquired existing at
the time of acquisition thereof, whether or not assumed, provided that (x) no such mortgage
or lien shall extend to or cover any other property of the Company, (y) the total principal
amount of indebtedness secured by all such mortgages and liens at any lime outstanding shall
not exceed $250,000, and (z) the principal amount of the indebtedness secured by any such
mortgage or lien, together with all other indebtedness secured by lien on the property so
acquired, shall not exceed 75% of the cost (including any such mortgage or lien) of such
property or the fair value thereof at the date of acquisition, as determined by the Hoard of
Directors of the Company, whichever shall be the lesser;

(v) any refunding or extension of maturity, in whole or in part of any mortgage or
lien created or assumed pursuant to subdivision (iv), above, provided that the principal
amount of the indebtedness refunded or extended shall not be increased and that such refund-
ing or extended mortgage or lien shall be limited in lien to the same property that secured
the mortgage or lien refunded or extended; and

(vi) encumbrances consisting of zoning restrictions, casements, reservations, restric-
tions on the use of real property or minor irregularities in titles thereto, which do not, in the



opinion of the Board o£ Directors of the Company, materially impair the use of such property
by the Company in the operation of its business.
3.10. The Company, without the written consent of the holder or holders of 75?o in aggregate

principal amount of the Notes then unpaid, will not and will not permit any subsidiary to sell,
lease, transfer or otherwise dispose of all or substantially all of its properties and assets to, or
consolidate with or merge into, any other corporation, association, partnership or individual;
provided, however, that (i) any subsidiary may merge or consolidate with the Company or any
one or more other subsidiaries, (ii) any subsidiary may sell, lease, transfer or otherwise dispose
of any of its assets to the Company or another subsidiary, (iii) the Company may merge or
consolidate, or sell or dispose of all or substantially all of its assets, provided that (a) in the
case of merger or consolidation, the Company shall be the continuing corporation or (b) in any
such case, the successor corporation shall assume all of the obligations of the Company under
this Agreement and on the Notes, including all covenants herein and therein contained, and (c) the
Company or the successor corporation, as the case may be, shall not, immediately after such
merger or consolidation, or such sale or other disposition, be in default under any of such
obligations.

3.11. The Company will not make any loans or advances except to a subsidiary and will not
permit any subsidiary to make any loans or advances except to another subsidiary or to the Com-
pany ; provided that (i) the Company and all subsidiaries may make loans or advances not in excess
of $30,000 aggregate principal amount at an}1 one time outstanding to officers and employees of
the Company and all subsidiaries and (ii) the Company and all subsidiaries may make loans or
advances not in excess of $100,000 aggregate principal amount at any one time outstanding to
suppliers of merchandise and equipment to thi Company and all subsidiaries. Sales of the
Company's capital slock to an employee of the Company or of any subsidiary on an installment
plan shall not be considered a loan or advance within the meaning of this Paragraph 3.11.

3.12. The Company will maintain the excess of its current assets over its current liabilities
at an amount at least equal to whichever is the greater of (i) $4,000,000 or (ii) 150% of the
aggregate amount of its outstanding indebtedness due more than twelve months thereafter or
extendable or renewable, at the option of the obligor, to a date more than twelve months thereafter.
For the purposes of this Paragraph 3.12, in the determination of the Company's current assets
and current liabilities there shall be excluded the current assets and current liabilities of any
subsidiary, all of the outstanding shares of capital stock of every class of which shall not at the
time be owned, directly or indirectly, by the Company.

3.13. The term "subsidiary", as used herein, shall mean a corporation (including a trust
or voluntary association having transferable shares) organized under the laws of the United
States of America or any state thereof of which more than 50% of the shares of stock of
which at the time outstanding having voting power for the election of directors, cither at all
times or only so long as no senior class of stock has such voting power because of defaults in
dividends or because of the existence of some other default, arc owned, directly or indirectly, by
the Company or by its other subsidiaries or by the Company in conjunction with one or more
of its other subsidiaries. While the Company shall have one or more subsidiaries, then and so
long as the Company shall have any such subsidiary, the covenants of the Company in Paragraphs
3.2, 3.3, 3.4, 3.5, 3.9 and 4.1 hereof shall be deemed to include its covenant to cause each subsidiary
to do, or refrain from doing, those things which the Company in such Paragraphs has agreed
to do or to refrain from doing, and, for the purpose of subclausc (y) of clause (iv) of Paragraph
3.9 hereof, the l imitat ion uf all indebtedness secured l>y mortagcs or liens permitted by such
clause ( iv) to $250.000 shall be deemed an aggregate limitation applicable to the Company and
all subsidiaries.

3.14. The Company will not:
(i) cause or permit a subsidiary in any manner to become or remain liable in respect of

any indebtedness (including lending credit to, or guaranteeing the obligations of, others)

10
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except (a) current liabilities (other than for money borrowed) incurred in the ordinary
course of business, (b) indebtedness (not overdue) secured by lieus permitted by Paragraphs
3.9 and 3.13, above, (c) indebtedness for taxes, assessments or governmental charges or
levies to the extent that payment thereof shall not at the time be required to be made in
accordance with the provisions of Paragraphs 3.2 and 3.13, above, (d) liabilities in respect
of dividends declared but, in accordance with the terms of declaration, not ycl paid by such
subsidiary, and (c) indebtedness to the Company or to another subsidiary of the Company;

(ii) cause or permit a subsidiary to issue or sell (except to the Company or to another
subsidiary) any stock of such subsidiary, except that any subsidiary may issue (a) shares of
its common stock to holders of its common stock entitled to receive such additional common
stock as a stock dividend, (b) shares of its common stock to holders of its stock entitled
to purchase such additional common stock in the exercise of a pre-emptive right to sub-
scribe to such stock and (c) shares of its common stock as directors' qualifving shares;

(iii) sell, assign, transfer, dispose of or in any way part with control of any indebtedness
or shares of capital stock of a subsidiary, except to another subsidiary (and except to the
extent, if any, required to qualify directors under any applicable law); provided, however, that
all indebtedness and stock of a subsidiary owned by the Company and its other subsidiaries
may be sold for cash, as an entirety, if the subsidiary of which the stock and indebtedness is so
sold does not own any indebtedness of the Company or any stock or indebtedness of another
subsidiary not being simultaneously disposed of as permitted by this proviso;

(iv) cause or permit a subsidiary to dispose of any indebtedness of the Company or of
another subsidiary to such subsidiary except to another subsidiary; or

(v) cause or permit a subsidiary to purchase or otherwise acquire for a consideration
any shares of any class of capital stock of the Company now or hereafter authorized.
3.15. As used herein, the term .^'current assets" shall include all assets which in accord-

ance with generally accepted accounting practice shall be so classified, all after deduction of all
reserves properly deductible from such assets in accordance with generally accepted accounting
practice, including any reserves required to adjust inventories to a basis of not more than cost
or current market, whichever is less, and any reserves for doubtful receivables; and shall include
direct obligations of the United States of America at not more than (1) current redemption
value or (2) cost or current market, whichever is less; provided, however, that such term shall
not include shares of stock or bonds or other securities of any description of any person (other
than direct obligations of the United States of America) or patents, patent applications, trade
marks, copyrights, trade names, good-will or other similar intangibles, prepaid or deferred
expenses, or unamortizcd discount and expense.

As used herein,' the term "current liabilities" shall include, at any date as of which the
amount thereof is to be determined, all indebtedness which would in accordance with generally
accepted accounting practice be classified as current liabilities, but in any event including

(a) all indebtedness, whether secured or unsecured, payable on demand or maturing
not more than one year after such date, including all serial maturity and sinking fund pay-
ments required to be made within not more than one year after such date, and all guarantees
of any current liabilities of any other person;

(b) accruals for federal and other taxes and dividends declared but not yet paid (other
than dividends payable in stock);

(c) all reserves in respect of indebtedness either not having any express maturity or not
maturing by its terms more than one year after such date, the validity of which is being
contested.
3.16. The financial tests required to be met on a corporate basis by the provisions of Para-

graph 3.12, above, shall, subject to the provisions of Paragraph 3.12, above, instead be required to
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be met on a consolidated basis if, al the date of any such lest, the Company shall have one or
iliufc subsidiaries.

3.17. Prior to or contemporaneously with the issue and sale of the Notes, the Company will
apply the total net proceeds from the sale of the 1,000,000 shares of Common Slock to the public
and of the 40,000 shares of Preferred Slock to the public to the acquisition of and payment 10-
thc assets of the acquired companies or to the payment and satisfaction of the Company's demand
notes if previously issued to the order of Ihc acquired companies in payment of the respective
purchase prices of the assets thereof. The Company will not apply in excess of $1.250.000 from
the proceeds of the sale of the Notes to cither or both of such purposes.

3.18. The Company will not declare or pay any dividend or make any distribution upon.
or purchase, redeem, for sinking fund or otherwise, or otherwise acquire for a consideration, or
set aside funds for any such dividend or distribution upon ur purchase, redemption or other
acquisition for a consideration of (such declarations or payments of dividends, dis tr ibut ions,
purchases, redemptions, other acquisitions and setting aside of funds being collectively herein-
after referred to as "dividends"), any shares of any class of capital stock of the Company mm-
or hereafter authorized:

(A) If any amount shall be due and payable at the time in respect of the principal of
or interest (or premium, if any) on the Notes; or

(B) If the aggregate amount of dividends (including the proposed dividend), excluding'
any dividends paid solely in capital stock of the Company, paid subsequent to October 31.
1948 shall exceed the sum of (i) the aggregate net income of the Company earned subsequent
to October 31, 1948, determined in accordancc'Vith generally accepted accounting practice,
as certified in writing by the chief financial officer of the Company, (ii) the aggregate net
consideration received by the Company from the sale, subsequent to October 31. 19-lJj, of
shares of any class of capital stock now or hereafter authorized of the Company (other than
the 1,000,000 shares of Common Stock and the -10.000 shares of 1'rcfcrrcd Stock referred to
in Paragraph 1.2, above), and (iii) the sum of $620,000.

4. Notwithstanding any provisions to the contrary contained in this agreement, so long as you
shall hold any of the Notes:

4.1. The Company will furnish to you such interim financial reports and other reasonable
information as you may from time to lime request, and you shall have the right to visit and inspect
any of its properties, to examine its books of account and to discuss its affairs, finances and
accounts with, and be advised as to the same by, its officers, all at such reasonable times and
intervals as you may desire.

4.2. The Company will duly and punctually pay the interest on the Notes held by you
without any presentment thereof and without any notation of such payment being made thereon;
and the Company will pay all amounts payable to you in respect of principal of, or premium or
interest on, the Notes at your principal office at the address shown at the head of this agreement.
You will, however, at any time during your regular business hours on any day when a payment
of principal is due, permit the Company to make appropriate notation on any Nptc of the amount
of principal which has been paid thereon, if the Company, at least fifteen days in advance, shall
have in writing requested permission to make such notation. You agree that, if the Company shall
not make such notation of any payment of principal on any Note held by you at the time such
payment is made, you will promptly make such notation. You agree that, in the event you shall
sell any Note, you will notify the Company in writing and will, prior to the delivery of the Note,
make a notation thereon of the day to which interest has been paid on such Note and, if not
theretofore made, a notation of the extent to which any payment has been made on account
of the principal thereof, and will notify the Company of the name and address of the transferee
of such Note.
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5. The Company agrees that it will, as soon as reasonably possible after the receipt of a
written request by the holder or holders of 50% or more in outstanding principal amount of the
Notes, execute and deliver at its expense a trust indenture (herein called the "Indenture") to be
dated as of the date of the Notes originally delivered hcrcundcr; provided, however, that the
Company, in lieu of executing and delivering an Indenture as herein provided, may. by \vrilicn
notice of its intention to prepay delivered to the holder of each Note at the time outstanding within
sixty days after the Company's receipt of such request, elect to prepay, on a date not more than
forty-five days and not less than thirty days after the date of such written notice, the entire unpaid
principal amount of the Notes then outstanding, any such notice of intention to prepay and pre-
payment to be given and made in accordance with, and subject to, all of the provisions of Para-
graph 2.3, above, except that such prepayment shall be without premium.

The Indenture shall provide for the issue thereunder of 4f/o Debentures of the Company
(herein called the "Debentures"), bearing interest at the rate and entitled to all substantive
benefits of the Notes then outstanding, the Debentures to be limited to the principal amount of
the Notes outstanding at the actual date of execution of the Indenture. The Debentures shall be
issuable (except in case of destroyed, lost or stolen Debentures and in case of exchanges, inter*
changes and transfers, of Debentures) only against surrender of Notes in an equal principal
amount. The Indenture shall be made to a bank or trust company, having a combined capital
and surplus of not less than $2,500,000, which is in gdod standing and has its principal office in
the Borough of Manhattan, The City and State of New York or in the City of Cleveland, State of
Ohio, is authorized by law to exercise corporate trust powers and is subject to supervision or
examination by federal or state authority.

The Indenture shall be in fornr.£atisfactory to the holder or holders of Notes who have
requested such Indenture and to Messrs. Sullivan & Cromwell or such other counsel as shall be
designated by such holder or holders and shall be such as to permit such counsel to furnish to
such holder or holders and to the Trustee under the Indenture an opinion to the effect that the
Indenture is in form and substance in-tonipliancc with this Agreement, has been duly authorized,
executed am! delivered and constitutes a legal, valid and binding instrument, and to the effect
that the Debentures to be issued thereunder have been duly authorized, executed, authenticated
and delivered as in the Indenture provided, will constitute the legal, valid and binding obligations
of the Company and be entitled to the benefits of the Indenture. The Indenture shall contain
appropriate provisions setting forth the substantive provisions of the Notes and of Paragraphs
2, 3, 6 and S hereof and other provisions, not inconsistent with the Notes or this Agreement, which
arc usual in trust indentures covering the issue of corporate securities having maturities and sub-
stantive terms and provisions generally comparable to those contained in the Notes and in this
Agreement.

After the execution and delivery of the Indenture, upon surrender of a Note by the holder
thereof, the Company will deliver without charge to such holder, in exchange therefor, a Deben-
ture or Debentures in an aggregate principal amount equal to the unpaid principal amount of the
Note so surrendered, having the same maturity date or dates as the Note so surrendered, and of
the same or a different authorized denomination or denominations and cither in registered form
without coupons or in coupon form, as such holder may elect, and bearing interest from the date
to which interest shall have been paid on the Note so surrendered, and in such form as to permit
the counsel mentioned above to furnish to such holder an opinion to the effect that the Debentures
so delivered have been duly authorized, executed, authenticated and delivered as in the Indenture
provided and constitute the legal, valid and binding obligations of the Company, entitled to the
benefits of the Indenture.

The Company will bear all expenses, including the fees and disbursements of counsel for the
holder or holders of the Notes, in connection with the preparation, execution and delivery of the
Indenture and the preparation, issue and delivery to the holder or holders of the Notes (including
payment of all stamp and other taxes other than any incurred by reason of transfer of title) of any
Debentures to be delivered pursuant to the provisions of this Paragraph 5.
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6. If any one or more of the fallowing events (herein termed "cvc;:ts of dciati'.i") shall
happen, that is to say:

6.1. Default shall be made in the payment of the principal of any Xotc, \vitli the premium
thereon, if any, when and as the same shall become due and payable, whether at matur i ty or at
a date fixed lor prepayment or by acceleration or otherwise; or

6.2. Default shall be made in the payment of any installment of interest on any Note when
and as the same shall become due and payable, and such default shall have continued for a period
of ten days; or

6.3. Default shall be made in the payment of the principal of or interest on any other
obligation for borrowed money beyond any grace period provided in such other obligation or
in the performance of any other term, condition or covenant of such obligation or the agreement
creating such obligation the effect of which is to cause, or permit the holder of such obligation
to cause, such obligation to become due prior to its stated maturity; or

6.4. Default shall be made in the observance of any of the provisions of Paragraphs 3.S. 3.9,
3.10, 3.12, 3.13 (insofar as it applies to 3.9), 3.14, 3.17 or 3.18, above; or

6.5. Default shall be made in the due performance or observance of any other covenant,
agreement or provision herein to be performed or observed by the Company and such default
shall have continued for a period of sixty days after written notice thereof to the Company
from you; or

6.6. The Company or any subsidiary shall b.c .involved in financial difficulties as evidenced:

(a) by an admission in writing by the Company or any subsidiary of inability to pay
debts generally as they become due;

(b) by the Company's or any subsidiary's filing a petition in bankruptcy or for reorgani-
zation or for the adoption of an arrangement under the Bankruptcy Act (as now in effect or in
the future amended) or an admission seeking the relief therein provided;

(c) by the Company's or any subsidiary's making an assignment for the benefit of
creditors;

(d) by the Company's or any subsidiary's consenting to the appointment of a receiver
or trustee for all or a substantial part of its property or to the filing of n petition against it
under said Bankruptcy Act;

(e) by the Company's or any subsidiary's being adjudicated a bankrupt;

(f) by the entry of a cpurt order appointing a receiver or trustee for all or a substantial
part of the property of the Company or any subsidiary or approving as filed in gcod faith
a petition filed against the Company or any subsidiary under said Bankrutpcy Act (in both
cases without the consent of the Company or such subsidiary), which order shall not have
been vacated or set aside or otherwise terminated within ninety days from the date of entry
or shall have been unstayed for a period of ninety days;

(g) by the assumption of custoily or sequestration by a court of competent jurisidiction
of all or substantially all the property of the Company or any subsidiary, which custody or
sequestration shall not have been terminated within ninety days from its assumption or shall
have been unsuspcndcd for a period of ninety days; or

(h) by an attachment being- made on any substantial part of the property or assets of the
Company or any subsidiary which shall not be discharged within ninety days from the
making thereof;

then and in each and every such case the holder or holders of 10% of the Notes then unpaid may
by notice in writing to the Company declare the unpaid balance of the Notes to be forthwith
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due and payable and thereupon such balance shall become 50 due and payable without any
pfesentmeht, protest or further demand or notice of any kind, all of which arc hereby expressly
waived.

This Paragraph 6, however, is subject to the condition that, if at any time after the prin-
cipal of the Notes shall have become so due and payable, and before any judgment or decree lor
the payment of the moneys so due, or any thereof, shall be entered, all arrears of interest upon
all the Notes and all -other sums payable under the Notes (except the principal of the Notes
which by such declaration shall have become payable) shall have been duly paid, and evcrv other

f default and event of default with respect to any covenant or provision of this Agreement shall
have been made good or cured, then and in each and every such case the holder or, holders o:
(X>2/z% in aggregate principal amount of the Notes then unpaid may, by written instrument filed
with the Company, rescind and annul such declaration and its consequences; but no such rescis-
sion or annulment shall extend to or affect an)' subsequent default or event of default or impair
any right consequent thereon.

If any holder of a Note shall demand payment thereof or take any other action in respect
of an event of default, the Company will forthwith give written notice thereof, specifying such
action and the nature of the event of default, to each holder of record of the Notes then outstanding.
The Company will also give prompt written notice to each holder of record of the Notes at the
time outstanding of any written instrument of rescission or annulment filed with it as aforesaid.

The Company covenants that, if default be made in any payment of principal of, or premium
or interest on, any Note, it will pay to the person entitled to receive such payment such further
amount as shall be sufficient to covce.'tlic cost and expense of collection, including reasonable
compensation to the attorneys and counsel of such person for all services rendered in that
connection.

No course of dealing between thc,.Company and any holder of any Note or any delay on the
part of any holder of any Note in exercising any rights thereunder or hercundcr shall operate
as a waiver of any rights of any holder of any Note.

7. Your obligation to purchase and pay for the Notes to be purchased by you hercundcr shall
be subject to the performance by the Company of all its agreements to be performed hercundcr
prior to the time of delivery, to the accuracy of its representations and warranties herein contained
at the time of delivery, and to the satisfaction, prior to or at the time of delivery, of the following
further conditions:

(a) You shall have received from Messrs. Sullivan & Cromwell, your special counsel in
connection with this transaction, a favorable opinion (dated as of the time of delivery) in
form and substance satisfactory to you:

(i) as to the due organization and existence in good standing of the Company;
(ii) to the effect that the Notes have been duly authorized, executed and delivered and

arc the valid and binding obligations of the Company entitled to the benefits of this
Agreement;

(iii) to the effect that this Agreement has been duly authorized, executed and
delivered by the Company and (assuming that it has been duly authorized, executed and

r delivered by you) constitutes'a valid and binding agreement of the Company;
v

(iv) to the effect that no consent, approval, authorization or other action is required
to be obtained by the Company from any governmental agency in connection with the issue
and sale of the Notes or the entering into or performance of this Agreement;

(v) to the effect that it is not necessary, in connection with the issue and sale of
the Notes being purchased by you to register the same under the Securities Act of 1933
or to qualify an indenture in respect thereof under the Trust Indenture Act of 1939, and
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that if you should in the future deem it expedient to sell any of such Notes iwhich you
do not now contemplate) such silt tVGlilu be ail exempted transaction under the Securities
Act of 1933, as now in effect, and would not of itself require registration of such Xotcs
under said Securities Act or qualification of any indenture under said Trust Indenture
Act, provided that at the lime of such sale you do not control, arc not controlled by, and
arc not under common control with, the Company, or, ii such control then exists, that
such sale is not made to or through an underwriter as defined in the Securities Act of
1933, as now in effect; and

(vi) as to such other matters incident to the transaction herein contemplated as you
may reasonably request.

(b) You shall have received from Messrs. McAfce, Grossman, Taplin, Hanning,
Newcomer & Hazlctt, counsel for the Company, a favorable opinion or opinions (dated as of
the time of delivery), in form and'substance satisfactory to you and your special counsel:

(i) to the effect specified in subdivisions (i) to (vi), inclusive, of subparagrnph (a),
above;

(ii) to the eficct that 1,000,000 shares of Common Stock and 40,000 shares of Pre-
ferred Stock have been duly and validly authorized, issued and sold and arc validly
outstanding;

(iii) to the eficct that the business and all of the assets ami properties, real, personal
and mixed, tangible and intangible, oi whatsoever nature and character and wheresoever
situated, interests and rights of each of the acquired companies, including, but not limited
to, all of the assets and properties reflect*!! in the respective balance sheet oi such
company as of October 31, 194S included in the above-mentioned Registration Statement
and the patents, formulae, manufacturing processes, trade-marks, trade-names, good-will
and corporate names of such company have been duly and validly acquired and that the
Company has good and merchantable title ifi'crcto, free and clear of all liens, encumbrances
and adverse claims except, in the case of real properties, liens of current taxes and assess-
ments not yet due and payable and certain minor casements and restrictions of record
which will not materially detract from the value of such properties or materially interfere
with their use in the conduct of the business to be carried on by the Company;

(iv) as to the right of the Company to own and operate the properties acquired
from the acquired companies and to carry on the respective businesses of the acquired
companies, all as and in the places where such properties are owned and operated and
such businesses conducted;

(v) as to the proper affixation and cancellation of United States documentary tax
stamps in the amount required by law in connection with the issue and sale of the Notes;
and

(vi) to the eficct that the Company is duly qualified to do business as a foreign
corporation and is in good standing in the States of California, Florida, Georgia, Illinois,
Massachusetts, Missouri, New Jersey, New York, Ohio and Wisconsin, and that such
States arc the only states in which the nature of the business to be conducted by the
Company makes such qualification necessary; except that qualification oi the Company
in the State of Texas will be required, all necessary arrangements for which qualification

have been made.

(c) All states of fact which arc represented and warranted by the Company in Para-
graphs 1.1 to 1.9, inclusive, Paragraph 9 and Paragraph 13 hereof to exist on the date hereof
shall have continued to exist from the date hereof to and including the time of delivery and all
action represented and warranted in such Paragraphs as to be taken by the Company after the
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date hereof shall have been duly taken as so represented and warranted, and the Company shall
have delivered to you at the time of delivery ati appropriate Certificate to SUtll effect, signed
by its President or a Vice-President.

(d) At no time subsequent to the date oi this Agreement shall the Company have taken
or permitted any action which it is prohibited from taking or permitting, or omitted or per-
mitted the omission of any action which it is required to take or cause to be taken, by this
Agreement, and the Company shall have delivered to you at the time of delivery an appro-
priate certificate to such effect, signed by its President or a Vicc-Presidcnt.

(e) All proceedings to be taken in connection with the transactions contemplated by
this Agreement to be consummated at or prior to the time of delivery, and all documents
incident thereto, shall be satisfactory in form and substance to you and your special counsel
and you shall have received copies of all documents which you may have reasonably requested
in connection with said transactions and all corporate proceedings in connection therewith
in form and substance satisfactory to you and your special counsel.

(f) The Company shall have received total net cash proceeds after deducting all related
expenses oi not less than $9,675,000 from the issue and sale of 1,000,000 shares of Common
Stock to the public and 40,000 shares of Preferred Stock to the public and shall have applied
such net proceeds, together with not in excess of $1,250,000 of the proceeds from the issue and
sale of the Notes to (a) the acquisition of and full payment for the businesses, assets and
properties, subject to the liabilities shown on the respective balance sheets as of October 31,
194S included in the above-mentioned Registration Statement or for which reserves have been
set up on said balance sheets (only to the extent of such reserves), of the acquired companies
as described in Paragraphs 1.2,'US and 1.5 hereof, or (b) the full payment of the Company's
demand notes permitted under clause (xi) of Paragraph 3.8, above, theretofore issued in con-
sideration of the transfer to it of such businesses, assets and properties.
8. Any provision in this Agreement to the contrary notwithstanding, changes in or addi-

tions to this Agreement may be made and/or compliance with any covenant or condition herein
set forth may be omitted, if the Company (i) shall theretofore obtain from the holders of record
of at least OaY^/o in aggregate principal amount of all Notes at the time unpaid their consent
thereto in writing (except as the provisions of Paragraph 3.10 require a larger percentage) and
(ii) shall deliver copies of such consent in writing to any such holders of record who did not
execute the same; provided, however, that no such consent shall be effective to reduce the principal
of, or the premium or rate of interest payable on, any Note, or to postpone any date fixed for the
payment of principal of, or any installment of interest on, any Note, without the consent of the
holder thereof, or to reduce the percentage of the principal amount of the Notes the consent of
the holders of which shall be required under this Paragraph 8.

9. The Company represents and warrants that it has not retained or offered to retain,
approached, negotiated with or otherwise made any commitment to any person or persons whom-
soever other than Reynolds & Co., as agent, broker or finder in connection with the Notes or any
other substantially similar security. The Company will indemnify and hold you harmless from
and against the claims and demands of any person or persons for a fee, compensation or commission
for services as broker, agent, finder or otherwise in connection with this transaction.

10. All covenants, agreements, representations and warranties made herein and in the Notes
and in certificates delivered pursuant hereto shall survive the execution and delivery to you of
the Notes being purchased by you and your payment therefor (and the execution and delivery to
you of any obligations issued in exchange therefor), notwithstanding any investigation made by
you or on your behalf.

11. The Company will reimburse you for any out-of-pocket expenses incurred by you and will
pay the reasonable fees and disbursements of Messrs. Sullivan & Cromwell as your special counsel
in connection with the preparation of this Agreement and with the issue and sale of the Notes,
including the furnishing of any opinions which you may request of such counsel on questions
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incident to the transaction. The Company agrees to pay, a:id s.ivc you harmless against liability
for the payment of, any teucrai documentary stamp taxes, together with any interest and penalties
thereon, which may be determined to be payable in respect of the execution and delivery o; any
Note or Debenture issued pursuant to this Agreement.

12. Any notice or demand to be given to or served upon the Company in connection herewith
shall be deemed to have been sufficiently given or served for all purposes by being sent via
registered mail, postage prepaid, addressed to Affiliated Gas Equipment, Inc., 17S25 St. Clair
Avenue, Cleveland 13, Ohio, or, if. any oilier address shall at :;ny time be designated by tlic Com-
pany in writing to all persons who arc holders of record of the Notes at the time of sucli designation,
to such other address.

Your acceptance of this Agreement will serve as a designation in writing of the address to
which this Agreement is addressed as your address for the purposes hereof until you shall notify
the Company of a different address.

13. This Agreement is made with you by the Company in reliance upon your representation
to the Company, which by your acceptance hereof you confirm, that you are acquiring the Notes
being purchased by you for your own account for investment and not with a view to the distribu-
tion thereof, and that you have no present intention of distributing or reselling such Notes,
subject, nevertheless, to any requirement of law that the disposition of your property shall at all
times be within your own control.

The Company represents and warrants that each of the other purchasers named in Exhibit D
hereto attached is entering into an agreement with it identical in all respects with this Agreement
and that the Company has not, cither directly or'iifdircctly, endeavored to procure nil or any part
of the loan being made by you pursuant to this Agreement or any substantially similar loan from,
or offered or attempted to dispose of any ol the Notes or any substantially similar securities ID,
or solicited any offers to make all or any part of such loan or any substantially similar loan or to
acquire any such Notes or any substantially similar securities evidencing all or any pan of such
loan or any substantially similar loan from, or otherwise approached or negotiated in respect
thereof with any person or persons except you and not more than eight other institutional investors,
including the other purchasers of the Notes named in Exhibit 13 hereto attached.

14. All of the terms and provisions of this Agreement shall bind and enure to the benefit of the
parties hereto and their respective successors and assigns, except that the terms and provisions
of Paragraphs 4 and 5, above, shall entire only to your benefit as an original holder of the Notes.

15. This Agreement shall be construed and enforced in accordance with the laws of the
State of New York.

If the foregoing is in accordance with your understanding ol our agreement, please sign the
form of confirmation and acceptance on the enclosed counterpart of this Agreement and return
the same to the Company, whereupon this Agreement will become and evidence the binding agree-
ment between you and the Company.

Very truly yours,

AFFILIATED GAS EQUIPMENT,. INC.

By LYLE C. HARVEY
President

The foregoing agreement is hereby
confirmed and accepted as of the
date first above-mentioned.

THE PENN MUTUAL LIFE INSURANCE Co.
By WM. W. BODINE

Financial Vice-President
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EXHIBIT A

AFFILIATED GAS EQUIPMENT, INC.
Promissory Note

, 1949

FOR VALUE RECEIVED, the undersigned, AFFILIATED GAS EQUIPMENT, INC. (herein called the
"Company"), a corporation organized and existing under the laws of the State of Delaware, hereby
promises to pay to , or order, the principal sum of

Dollars on February 1, 1964, with interest on the unpaid balance thereof,
payable semi-annually on the first day of August and February in each year commencing with
August 1, 1949, at the rate of 4% per annum from the date hereof until the principal hereof
shall have become due and payable and thereafter at the rate of 6% per annum.

Payments of both principal and interest on this Note are to made at the office of
, or such other place

as the holder hereof shall designate to the Company in writing, in lawful money of the United
States.

This Note has been issued under an Agreement dated January 6, 1949 between the Com-
pany and the payee hereof to which Agreement reference is hereby made for the terms upon
which this Note is issued and the rigTits of the holder of this Note under said Agreement. This
Note is subject to obligatory periodic partial and optional full or partial prepayment on the
terms and subject to the conditions set forth in said Agreement.

In case an event of default, as defined in said Agreement, shall occur and be continuing,
the principal of this Note and of all other Notes of the Company of like tenor and effect may be
declared due and payable by the holder hereof or of any such Note, in the manner and with the
effect provided in said Agreement.

AFFILIATED GAS EQUIPMENT, INC.

By . . . . . . . . . . . . . . . . . . . .
President

B y . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Treasurer

PECFfVFO

JAN li 1Q/JQ
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EXHIBIT B

Massachusetts Mutual Life Insurance Company . . . . . . . . . . . . $2.000.000
The Penn Mutual Life Insurance Company . . . . . . . . . . . . . . . $1,500.000
State Mutual Life Assurance Company of Worcester ... .. $ 500,000
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Exhibit 7(c)

AFFILIATED GAS EQUIPMENT, INC.

New York. N. Y.,
January 6, 1949

STATE MUTUAL LIFE ASSURANCE Co. or WORCESTER,
Worcester,

Massachusetts.

Dear Sirs:

Affiliated Gas Equipment, Inc., a Delaware corporation (hereinafter sometimes called the
"Company"), hereby confirms its agreement with you as follows:

1. The Company represents, warrants and agrees that:

1.1. The Company is a corporation duly organized and validly existing in good standing
under the laws of the State of Delaware.

12. The Company proposes to register under the Securities Act of 1933 1,025,000 shares of
its Common Stock of the par value of. $1 per share (hereinafter called the "Common Stock"),
40,000 shares of its $3 Cumulative Pre.fcyrcd Stock of the par value of $50 per share (hereinafter
called the "Preferred Stock") with attached Non-Detachable Common Stock Purchase Warrants
(hereinafter called the "Warrants") and 40,000 shares (plus an indeterminate number of addi-
tional shares) of Common Stock, together with scrip certificates for fractional shares, for issuance
upon exercise of the Warrants, with a view to a pubHc offering of 1,000,000 shares and to an offering
to certain officers and employees of the Company of 25.000 shares of Common Stock and to a
public offering of 40,000 shares of Preferred Stock with attached Warrants. There arc delivered
to you herewith, appropriately marked for identification, a signed copy, with the Accountants'
Reports signed by Messrs. Ernst & Ernst, of the Registration Statement (Form S-l), including
Exhibits, with respect to the Common and Preferred Stock, as filed with the Securities and
Exchange Commission on December 6, 1948, a signed copy, with the Accountants' Reports signed
by Messrs. Ernst & Ernst, of the First Amendment, including Exhibits, to said Registration
Statement, as filed with the said Commission on December 28, 194S and a signed cop}', with the
Accountants' Reports signed by Messrs. Ernst & Ernst, of the Second Amendment, including
Exhibits, to said Registration Statement, as filed with the said Commission on January 5, 1949.
Within three days after filing any further or additional amendment to said Registration Statement,
including any post-effective amendment, or any supplement to the Prospectus forming a pnrt of
said Registration Statement, the Company wil l furnish you with a signed copy of such amendment
(with the Accountants' Reports, if revised, signed by Messrs. Ernst & Ernst) or a copy of such
supplement certified by the Secretary or an Assistant Secretary of the Company as being in the
form filed with the Securities and Exchange Commission. Said Registration Statement and
Prospectus, as of the effective date of said Registration Statement, will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading.

There have been furnished to you signed reports of independent public accountants with
respect to the Company and the companies to be acquired from Dresser Industries, Inc., hereinafter
mentioned, such reports including a balance sheet of the Company and of each of the companies
so to be acquired as of October 31, 1948 and statements of income and expense of the companies
so to be acquired for the five years ended on that date. Said financial statements are correct and
complete and fairly present the respective financial conditions of the Company and the companies
so to be acquired at the balance sheet date and (excepting the Company) the respective results
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of their operations for the period covered thereby. Said financial statements have been prepared
in nccordnncc with soiimi accounting practice applied on a basis consistent with that of ;hc pre-
ceding year (except in the case of the Company, which was incorporated on August 7, 19481.
subject to any comments and notes contained in said reports.

1.3. As set forth in said Registration Statement, the Company proposes to acquire, for an
aggregate consideration not exceeding $11,000,000, all of the assets, subject to the liabilities shown
on the respective balance sheets as of October 31, 1948 included in said Registration Statement
or for which reserves have been set up on said balance sheets (but only to the extent of such
reserves), of Bryant Heater Company, an Ohio corporation, Day & Night Manufacturing Company,
a California corporation, and Payne Furnace Company, a California corporation (hereinafter called
the "acquired companies"). There has been and prior to the time of delivery hereinafter mentioned
there will be no material adverse change in the business, affairs or properties or in the condition,
financial or otherwise, of the Company or of any of the acquired companies since October 31,
194S, the date of the balance sheets of the Company and of the acquired companies included in
said Registration Statement, except that the Company may become indebted to the acquired
companies on demand notes of the Company payable to the order of the acquired companies in
amounts equal to the respective purchase prices of the assets thereof if and to the extent that
such indebtedness shall be fo r thwi th fu l ly paid and satisfied through the application of the total
net proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40.000 shares
of Preferred Stock to the public and through the application of not exceeding $1.250,000 from tlic
proceeds of the sale of the Company's promissory .notes referred to in Paragraph 1.6 hereof.

1.4. The business, affairs, properties and condition of the respective acquired companies
and the proposed business and operations of the Company arc fu l ly and accurately set forth in
said Registration Statement.

1.5. At the t ime of delivery hereinafter mentioned, the Company will have duly and validly
acquired and will have good and merchantable title to all of the assets and properties, real,
personal and mixed, tangible and intangible, of whatsoever nature and character and wheresoever
situated, interests and rights of the acquired companies, including, but not limited to, patents,
formulae, manufacturing processes, trade-marks, trade-names, good-will and the respective
corporate names of the acquired companies, free of liens, encumbrances and adverse claims,
except, in the case of real property, liens of current taxes and assessments not yet due and payable
and certain minor casements and restrictions of record which will not materially detract from the
value of such property or materially impair the use thereof in the conduct of the business to be
carried on by the Company, will have the corporate power to own such assets and properties and
to carry on the respective businesses of the acquired companies as theretofore conducted by them,
will be duly qualified to do business and in good standing in every state (except Texas) in which
the nature of the business to be conducted makes such qualification necessary, namely, California,
Florida, Georgia, Illinois. Massachusetts, Missouri, New Jersey, New York, Ohio and Wisconsin
and will, at the earliest practicable date, become qualified in the Stale of Texas.

1.6. The Company by appropriate and all required corporate action has duly authorized the
issuance and sale of and proposes to issue and sell its promissory notes in the 'aggregate principal
amount of $4,000,000. As used in this Agreement the term "Notes" shall mean the promissory
notes of the Company referred to in Paragraph 2 hereof (and any promissory notes of the Company
issued in exchange therefor) and such debentures of the Company, if any, as may be issued pur-
suant to Paragraph 5 hereof.

1.7. There arc no actions, suits or proceedings pending or, to the knowledge of the Company
or any of the acquired companies, threatened against or affecting the Company or any of the
acquired companies at law or in equity or before or by any Federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality, domestic or
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foreign, which, in the opinion of the Company or any of the acquired companies, involve the
possibility of any judgment or liability not fully covered by insurance, or which may result in
any material adverse change in the business, properties or assets or in the condition, f inancial or
otherwise, of the Company or of any of the acquired companies.

1.8. Performance of and compliance with the provisions of this Agreement anil of the Notes
will not violate any provision of any .applicable law or of t i ic Certiorate of Incorporation
or tty-Laws of the Company and will not conflict with or result in any breach of any of the
terms, conditions or provisions of, or constitute a default under, or result in the creation or im-
position of any lien, charge or encumbrance upon any of the properties or assets of the Company
or any of the acquired companies pursuant to the terms of any indenture, mortgage, deed of trust or
other agreement or instrument to which the Company or any of the acquired companies is now a
party.

1.9. Neither the Company nor any of the acquired companies is now. or since April 7, I'.MO
has been, a "national" as defined in Executive Order No. S389, as amended, of the President of
the United States of America, issued pursuant to Section 5(b) of the Act of October 6. 1917, as
amended, of any foreign country designated in said Executive Order, as amended.

2. On the basis of the representations and warranties herein contained and subject to the
terms and conditions herein set forth, the Company hereby agrees to issue and sell to you and
you hereby agree to purchase and pay for. at lQQr,i< of the principal amount thereof.'Notes of the
Company in the aggregate principal amount set forth opposite your name in Exhibit 1! hereto
attached. In addition to the other terms and conditions herein set for th , your obligation to pur-
chase and pay for such aggregate principal amount of the Company's Notes shall be subject to
the purchase by the other two several purchasers named in Exhibit 1> of the respective aggregate
principal amounts of the Company's Notes set forth opposite their respective names in said Exhibit
and payment therefor at the s.ime time and on the same terms. The time for the delivery of the
Notes and payment therefor (herein called the "time of delivery") .*hall. subject to the other
terms and conditions hereof, be such time prior to March 1, 194'J and at or a f te r the sale of the
1,000,000 shares of Common Stock to the public and of the -10,000 shares of Preferred Stock to
the public and at or after the acquisition of and payment for the assets of the acquired companies
by the Company as the Company shall fix by telegraphic notice (to be confirmed in writing)
delivered to yon and each of the other such purchasers at least 3 f u l l business days in advance.
The Company shall also specify in such notice where in New York City such delivery and pay-
ment arc to be made. Payment shall be made by yon by your certified check against delivery by
the Company of its Notes in such denominations, aggregating the principal amount being pur-
chased by you, as you shall by prior written notice to the Company specify.

2.1. The Notes initially issued shall be dated the date of their issue, shall mature February 1,
1964, shall bear interest from the date thereof on the unpaid balance thereof payable in semi-annual
installments on the first day of August and February in each year, commencing with August 1,
1949, at the rate of 4% per annum until the principal thereof shall have become due and payable,
and thereafter at the rate of 6% per annum and shall be substantially in the form of Exhibit A
hereto attached. The Company agrees that it will, as soon as reasonably possible after the receipt
of a written request therefor, upon surrender of a Note or Notes l>y the holder thereof and in
exchange therefor, execute and deliver at its expense another Note or other Notes in an aggregate
principal amount equal to the unpaid principal amount of the Note or Notes .so surrendered, bear-
ing interest from the date to \vliicli interest .shall have been paid on the Note or Notes so sur-
rendered.

2.2. The Company shall be required to make the payments on account of the principal of
the Notes specified in Paragraphs 2.2.1, 2.2.2, and 2.2.4, below, and shall have the right, at its
option, to make any or all of the prepayments on account of the principal of the Notes specified
in Paragraphs 2.2.3, 2.2.5, 2.2.6 and 2.3 below.



22.1. On February 1 .in each of the years 1950 to 1963, inclusive, so long a? any principal
of tiic Notes shall remain unpaid, the Company will pay, without premium, on account of the
principal of the Notes, the sum of $200,000 or, in the case of the final such payment, the amount
of the unpaid principal balance if it shall be less than $200,000, together in every case with interest
on the amount so paid on account of principal to the date of payment.

2.2.2. On April 15, 1951, the Company will pay, without premium, on account of tlic prin-
cipal of the Notes, a sum equal to 10% (computed to the nearest $1.000) of the net income (if any),
after taxes, of the Company for the fiscal year 1950 determined in accordance with general ly
accepted accounting practice, as reported by a firm of independent certified public accountants
of recognized standing selected by the Company (who may be the accountants regularly retained
by the Company) and on April 15 of each year thereafter un t i l (i) April 15. 1903. (ji) tlic payment
of an aggregate of $2,000,000 pursuant to the provisions of this Paragraph 2.2.2, or (iii) tlic pre-
payment in lu l l of the principal of the Xotcs, whichever is the earlier, the Company wi l l s imilar ly
pay. without premium, a sum equal to whichever is the lesser of the unpaid principal balance
of the Notes or 10/c (computed to the nearest $1,000) of the net income (if any), af ter taxes, of
the Company for the preceding fiscal year determined in accordance with generally accepted
accounting practice, as reported by such accountants, together in every case with interest on tlic
principal so paid to the date of payment. On or before April 15 in each year cummcncin^ wi th
April 15, 1951 and continuing so long as payments shall be required under the provisions of ibis
Paragraph 2.2.2, the Company shall furnish to the holders of the Notes copies of such accoun't-
ants' report with respect to such net income for tjic preceding fisc:il year. So lung only ns the
Notes at the time outstanding shall be held by not more than five holders, the accountants selected
by the Company to furnish any report pursuant to this Paragraph 2.2.2 shall be subject to approval
by the holders of a majority in outstanding principal amount of the Notes.

2.2.3. On any date on which payment by the Company shall be required pursuant to the
provisions of Paragraphs 2.2.1 or 2.2.2. hereof, the Company, on giving written notice of its
intention so to do in accordance with the provisions of Paragraph 2.3 hereof, may prepay, without
premium, on account of the principal of the Notes, a further amount equal to the amount so
required to be paid on the particular date, together in every case with interest on the amount of
the principal so paid to the date of payment.

2.2.4. On February 1, 1964 the Company will pay, without premium, the entire unpaid
principal balance, if any, of the Notes, together with all unpaid interest thereon to such date.

2.2.5. In addition to the required payments and optional prepayment provided for by the
provisions of Paragraphs 2.2.1, 2.2.2, 2.2.3, 2.2.6 and 2.3, the Notes shall be subject to prepayment as
a whole, but not in part, at any time at the option of the Company, without premium, under the
circumstances and subject to the conditions specified in Paragraph 5, below.

2.2.6. In the event that (i) within sixty days prior to the giving of notice of intention to
prepay in accordance with the provisions of Paragraph 2.3 hereof, the Company shall have requested
in writing the consent of the holder or holders of the Notes to the creation or incurring by the
Company of additional indebtedness in a specified amount not permitted by the provisions of
Paragraph 3.S hereof or which would result in non-compliance with the provisions of Para-
graph 3.12 hereof, such request for such consent being, and being stated in such request to
be, solely for the purpose of securing additional funds for the Company, and not in whole or in
part for the purpose of prepaying the Notes, (ii) the consent to such request by the holder or
holders of two-thirds in principal amount of the Notes then outstanding shall not have been given
within fifteen days after the delivery of such written request, and (iii) the Company shall have
on hand, at the time of giving such notice of intention to prepay, a firm and bona fide commitment
of a responsible lender for a loan to mature more than one year from the date thereof, or a
bona fide commitment in customary form from a responsible firm of underwriters for the purchase
or distribution of obligations of the Company, in every case in an amount at least equal to the



principal amount of the Notes at the time outstanding;, plus the amount of the ail«Iitiiuial imlclnei!-
ttCSi spcciiicti in such written request for such consent, the Company shall have the ri^lit, at its
option, to prepay the Notes, as a whole but not in part, at the principal amount thereof, together
with interest thereon to the date of such prepayment. Notwithstanding; any other pnivjsi.ni ,,f
this Paragraph 2.2.6 the Company shall nut be entitled to create or incur any such addi t ional
indebtedness except lo the holder or holder* of the Notes if such holder or holders sha l l lie u i i i i n c
tn provide the additional funds requested by the Company on terms as favorable ;is the Company
could obtain elsewhere.

2.3. In addition .to the required payments and optional prepayments provided for in Para-
graph 2.2, above, the Company shall have the right at any time to prepay the Notes in full or
from time to time in part, any such prepayment under this Paragraph 2.3 to be in a multiple of
$1,000, but only in each case in accordance with the following provisions:

2.3.1. The Company will give at least thirty days' written notice of its intention to prepay
pursuant to this Paragraph 2.3 or pursuant to Paragraphs 2.2.3 and 2.2.6, above, specifying the date
of such prepayment and the amount thereof, and will on that date pay the amount so specified
together with interest thereon accrued to said date and the premium, if any. required by the
provisions of this Paragraph 2.3.

2.3.2. On all prepayments made pursuant to this Paragraph 2.3 the Company shall pay a
premium equal to the following percentages of the principal amount prepaid:

Period Premium
to February 1, 1950 . . . . . . . . . . . . . . . . . . . . . . 3 % %

February 2, 1950 to February 1, 1951 . . . . . . . . . . . . . . . . . . . . . .3'/2%
February 2, 1951 to February 1, 1952 . . . . . . . . . . . . . . . . . . . . . . 3 % %
February 2, 1952 to February 1, 1953 . \ . . . . . . . . . . . . . . . . . . . . 3 %
February 2, 1953 to February 1, 1954 . . . . . . . . . . . . . . . . . . . . . 2y4%
February 2, 1954 to February 1, 1955 . . . . . . . . . . . . . . . . . . . . . .2'/i%
February 2, 1955 to February 1, 1956 . . . . . . . . . . . . . . . . . . . . . . 2 y A %
February 2, 1956 to February 1, 1957 . . . . . . . . . . . . . . . . . . . . . . 2 %
February 2, 1957 to February 1, 1958 . . . . . . . . . . . . . . . . . . . . . . 1)4%
February 2, 195S to February 1, 1959 . . . . . . . . . . . . . . . . . . . . . l'/i%
February 2, 1959 to February 1, 1960 . . . . . . . . . . . . . . . . . . . . . . V/4%
February 2, 1960 to February 1, 1961 . . . . . . . . . . . . . . . . . . . . . . 1 %
February 2, 1961 to February 1, 1962 . . . . . . . . . . . . . . . . . . . . .
February 2, 1962 to February 1, 1963 . . . . . . . . . . . . . . . . . . . . .
February.2, 1963 to February 1, 1964 . . . . . . . . . . . . . . . . . . . . .

2.3.3. Each notice pursuant to Paragraph 2.3.1 and all other notices to be given pursuant to
this Agreement to any holder or holders of the Notes shall be mailed by registered mail to you
and each of the other purchasers named in Exhibit 13 hereto attached; provided, however, that,
if any subsequent holder of any Note shall have presented it to the Company for inspection and
shall have delivered to the Company written notice and evidence satisfactory to the Company of
the acquisition by such holder of such Note and designated in writing an address to which notices
in respect of such Note shall he mailed, such notices shall thereafter be mailed only to such holder
at such designated address.

2.3.4. The term "holders of record" as used herein means the persons to whom notices arc
to be mailed pursuant to Paragraph 2.3.3, and no reference herein to any holder of record shall
affect the obligation of the Company, which is unconditional and absolute, to pay the principal
of and interest and premium, if any, on the Notes when due to the lawful holder or holders thereof,
without regard to the records of the Company respecting ownership.
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2.3.5. Notice of prepayment having been given in compliance with Paragraphs 2.3.1 and
2.3.3, the Notes (or the portions thereof specified in such notice) so to be prepaid shall on the
date designated in such notice become due and payable to the respective holders thereof, and
from and after the date for prepayment so designated (unless the Company shall default in the
payment thereof), interest on the Notes so designated for prepayment (or in the case of partial
prepayment, on the portion thereof designated to be prepaid) shall cease to accrue, and upon
surrender the Notes (or such portions thereof to be prepaid) will be prepaid by the Company at
the prepayment price provided in this Agreement.

2.3.6. Upon any partial prepayment of a Note pursuant to any of the Paragraph!, of this
Agreement, there shall be paid to the holder the amount of such Note so to be prepaid and unpaid
accrued interest in respect thereof, together with the applicable premium, ii any, and cither (\'\ such
Note shall be surrendered by the holder, in which event the Company shall execute and deliver
to or on the order of such holder, at the expense of the Company, a new Note lor the principal
amount of such Note remaining unpaid, and dated as of the date to which interest has been paid
on such Note; or (ii) if the holder and the Company shall so determine, such Note need not be so
surrendered, but may be made available to the Company, at the place of payment specified therein,
for notation thereon of the.payment of the portion of the principal so prepaid, in which case the
Company shall make such notation and return such Note to or on the order of such holder.

2.3.7. When the entire unpaid principal amount of the Notes shall become due and payable,
whether at normal maturity or by call for prepayment or by acceleration or otherwise, notwith-
standing any other provision of this Agreement, the Company may (a) irrevocably deposit in
trust with a bank or trust company, having a combined capital and surplus of not less than
$2,500,000, which is in good standing and has its principal office in the Borough of Manhattan.
The City and State of New York or the City of Cleveland, Stale of Ohio, the entire amount neces-
sary (including principal, premium, if any, and interest) to pay or prepay the Notes, as the case
may be, and (b) irrevocably authorize such bank or.^rust company to make the funds so deposited
immediately available to the holders of the Notes upon surrender thereof at such bank or trust
company for payment; and in such case, if written notice of such proposed deposit shall have bc«n
given to each holder of record of the Notes at least thirty days prior thereto, the Company shall
be deemed to have satisfied and discharged its obligation on the Notes.

2.4. All payments or prepayments of principal by the Company pursuant to any of the
Paragraphs of this Agreement shall be made, in units of $1,000, on each Note then outstanding as
nearly as may be in the proportion of its unpaid principal amount to the total unpaid principal
amount of the Notes then outstanding.

2.5. No optional prepayment pursuant to Paragraphs 2.2.3 or 2.3, above, shall be credited
against or relieve the Company to any extent from its obligation to make the payments required
by Paragraphs 2.2.1 and 2.2.2, above.

3. The Company covenants and agrees that, so long as any of the Notes arc'outstanding, it
will comply with the following provisions:

3.1. The Company will make all payments of principal of and interest and premium, if any,
on the Notes promptly as the same shall become due thereunder or hcrcundcr.

3.2. The Company will promptly pay and discharge all taxes, assessments and governmental
charges or levies of whatsoever kind or character imposed upon it or upon its income or profits,
or upon any of its property, real, personal or mixed; provided, however, that the Company shall
not be required to pay any such tax. assessment, charge or levy if the same shall not at the time
be due and payable or can be paid thereafter without penalty or if the validity thereof shall
concurrently be contested in good faith by appropriate proceedings and if the Company shall have
set aside on its books reserves deemed by it adequate with respect to such tax, assessment, charge
or levy; provided, further, that the Company will pay or cause to be paid all such taxes, assess-
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mcnts, charges or levies forthwith upon the commencement of proceedings to foreclose any lien
which attached a* security tlietci'of.

3.3. Except as permitted by Paragraph 3.10, below, the Company will keep its corporate
existence, rights and franchises in full force and effect.

3.4. The Company will keep its properties in good repair, working order and condition, and
from time to time will make all nccdml and proper repairs, renewals, replacements, extensions,
additions, betterments and improvements thereto, so that the business carried on by the Company
may be properly and advantageously conducted at all times in accordance with prudent business
management.

3.5. The Company will keep all of its properties, assets and inventories %vhicli arc of an
insurablc character insured by financially sound and reputable insurance companies against loss
or damage by fire and other risks to the extent and in the manner customary for companies engaged
in simiiar businesses in the same general localities.

3.6. The Company will keep and will cause each subsidiary to keep true books of record
and account in which full, true and correct entries in accordance with sound accounting practice
will be made of all dealings or transactions in relation to its business and activities; and (a) as
soon as available, and in any event within sixty days after the end of each of the first three
quarters of each fiscal year, will file with you and with each holder uf record of 25C,'<> or mure in
principal amount of the Notes then outstanding, consolidated and consolidating balance sheets
of the Company and its subsidiaries as at the end of such quarter and consolidated and con-
solidating statements of profit and lo^.and surplus for such quarter, setting forth in cadi case
in comparative form figures for the corresponding period of the previous fiscal year, each in
reasonable detail and each certified by the principal accounting ofliccr of the Company, and (b)
as soon as available, and in any event within one hundred and twenty days after the end of each
fiscal year, will file with you and with-'cach holder t>f record of 25% or more in principal nniount
of the Notes then outstanding, consolidated and consolidating balance .sheets of the Company
and its subsidiaries as at the end of such year and consolidated and consolidating statements
of profit and loss and surplus for such year, setting forth in each case in comparative form figures
for the previous year, each in reasonable detail and each certified by a firm of independent public
accountants of recognized standing selected by the Company (who may be the accountants
regularly retained by the Company) and, if the Notes at the time unpaid shall be held by not more
than five holders, satisfactory to the holders of a majority in outstanding principal amount of the
Notes, accompanied by a written statement of such accountants to the effect that, in making the
audit necessary to said certification, they have obtained no knowledge of any default by the Com-
pany in the fulfillment of any of the covenants contained in Paragraphs 3.8 to 3.12, inclusive,
3.13 (in so far as it applies to Paragraph 3.9) and 3.14 to 3.1S, inclusive, hereof, or, if the Company
shall in the opinion of such accountants be in default under any of such covenants, such statement
shall specify such default and the nature thereof. Such statement of such accountants concerning
knowledge of any default by the Company may be based, in so far as it relates to legal matters
or is dependent upon an antecedent construction of this Agreement, upon a certificate or opinion
of or representations by counsel for the Company. The Company will with reasonable prompt-
ness furnish to you and to each holder of record of 25% or more in principal amount of the Notes
then outstanding copies of all such financial statements, reports and returns as it shall send to its
stockholders and of all regular or periodic reports which it is or may be required to file with the
Securities and Exchange Commission or any governmental department, bureau, commission or
agency succeeding to the functions of the Securities and Exchange Commission.

3.7. Within ninety days after the end of each fiscal year, the Company will furnish to j-ou
and to each holder of record of 25% or more in principal amount of the Notes then outstanding
a certificate, as of the end of such fiscal year, of one of its principal executive officers to the effect
that he has caused the Company's performance during such fiscal year under the provisions of



this Agreement to he reviewed and that sucli provisions have been fully complied with du r ing
such tiscai year, or stating any failures of deficiencies in performance.

3.8. The Company will not in any manner become or remain liable in respect of any indebted-
ness (including lending credit to, or guaranteeing the obligations of, others), except:

(i) indebtedness in respect of the Notes;
(ii) current liabilities (other than for money borrowed) incurred in the ordinary course of

business;
(iii) indebtedness (not overdue) to banks for money borrowed in the ordinary course

of business, maturing not later than twelve months after the date incurred and not extendable
or renewable at the option of the obligor; provided the Company shall be free from all such
indebtedness for a period of 60 consecutive days during each calendar year;

(iv) indebtedness (not overdue) secured by liens permitted by Paragraph 3.9, below;
(v) indebtedness for taxes, assessments or governmental charges or levies to the extent

that payment thereof shall not at the time be required to be made in accordance with the
provisions of Paragraph 3.2, above;

(vi) indebtedness to a subsidiary;
(vii) liabilities in respect of dividends declared, but, in accordance with the terms ol

declaration, not yet paid, by the Company;
(viii) that the Company may guarantee indebtedness of its purchasers to banks incurred

by such purchasers to finance purchases from the Company; provided that (.1) every such
guarantee by the Company takes the form of and is limited solely to an undertaking by the
Company to repurchase the material sold to the defaulting purchaser at the invoice price
thereof, (b) the aggregate liability of the Company on all such guarantees outstanding at any
time shall not exceed $500,000, and (c) the amount of any such contingent liability shall be
included as current indebtedness in any computation made for the purposes of Paragraph 3.12
hereof;

(ix) that the Company may guarantee obligations of any subsidiary but only to the
extent such obligations arc permitted under the provisions of subdivision (i) of Paragraph 3.14
hereof;

(x) that the Company or any subsidiary may discount or sell with recourse notes and
accounts receivable; provided that (a) the aggregate contingent liability of the Company and
all of its subsidiaries on all such notes and accounts receivable shall not exceed an aggregate
of $250,000 at any time outstanding, and (b) the amount of any such contingent liability
shall be included as current indebtedness in any computation made for the purposes of Para-
graph 3.12 hereof; and

(xi) indebtedness to the acquired companies, represented by the Company's demand
notes payable to the order thereof in respective amounts equal to the purchase prices of the
assets thereof to be forthwith fu l ly paid and satisfied through the application of the total net
proceeds of the sale of 1,000,000 shares of Common Stock to the public and of 40,000 shares of
Preferred Stock to the public and through the application of not exceeding $1,250,000 of the
proceeds from the sale of the Notes.

Notwithstanding the limitations of the foregoing provisions of this Paragraph 3.S but subject
nevertheless to the other provisions of this Agreement, the Company may acquire all, or substan-
tially all, of the assets of any corporation subject to its liabilities whether secured or unsecured,
and the Company may assume the liabilities of such other corporation; provided that (a) the
Company may not make such acquisition in the case of a corporation which has indebtedness
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maturing more than 12 months after the date incurred or which is renewable or extendable at the
option of the obligor to a date which is more than U months ai'tcf the date incurred unices tin.
excess of the current assets over the current liabilities of such corporation, both determined in
accordance with generally accepted accounting practice, shall, immediately prior to such acquisition.
exceed a sum equal to 200/c of such indebtedness maturing more than 12 months ai'lcr ihc dale
incurred or so extendable or renewable a; the option of the obligor and (b) the Company shall not be
relieved of its obligation under subdivision (iii) of this Paragraph 3.8 to be free from all current
indebtedness for money borrowed in the ordinary course of business for a period of 00 consecutive
days during each calendar year.

3.9.. The Company will not create or incur o'r suffer to be created or incurred or to exist
any mortgage, pledge, encumbrance, lien or charge of any kind upon any of its property or assets
of any character (including, without limiting the generality of the foregoing, machinery and
fixtures, inventories and accounts receivable), whether owned at the date hereof or hereafter
acquired, or transfer any of such property or assets for the purpose of subjecting the same to the
payment of obligations in priority to payment of its general creditors, or acquire or agree to
acquire any property or assets upon conditional sales agreement or other title retention agree-
ment; and the Company will not suffer to exist for a period of more than thirty days after the
same shall have been incurred any indebtedness or liability of or claims or demands against
it which, if unpaid, might (in the hands of the person then holding the same or in the hands of
any person who shall have guaranteed the same or agreed, either unconditionally, conditionally
or otherwise, to purchase the same) by law or upon bankruptcy or insolvency, or otherwise, be
given any priority whatsoever over its general creditors; provided, however, that, notwithstanding
the provisions hercinabove in this Paragraph 3.9 set forth, the Company may create or incur or
suffer to be created or incurred or to exist:

(i) liens in respect of judgments or awards in respect of which it at any time shall in
good faith be prosecuting an appeal_or proceedings for review and in respect of which it shall
have secured a subsisting stay of execution pending such appeal or proceedings lor review;

(ii) liens for taxes, assessments or governmental charges or levies, if payment of such
taxes, assessments, governmental charges or levies shall not at the time be required to be
made in accordance with the provisions of Paragraph 3.2, above;

(iii) deposits or pledges to secure payment of premiums for insurance purchased in the
usual course of business, or in connection with self insurance, or to secure the performance
of bids, tenders, leases or trade contracts, or to secure statutory obligations, surety or appeal
bonds, or other pledges or deposits of like general nature in the ordinary course of business;

(iv) purchase money mortgages or other purchase money liens upon any property here-
after acquired, or mortgages or other liens on any property hereafter acquired existing at
the time of acquisition thereof, whether or not assumed, provided that (x) no such mortgage
or lien shall extend to or cover any other property of the Company, (y) the total principal
amount of indebtedness secured by all such mortgages and liens at any lime outstanding shall
not exceed $250,000, and (r) the principal amount of the indebtedness secured by any such
mortgage or lien, together with all other indebtedness secured by lien on the property so
acquired, shall not exceed 75% of the cost (including any such mortgage or lien) of such
property or the fair value thereof at the date of acquisition, as determined by the Board of
Directors of the Company, whichever shall be the lesser;

(v) any refunding or extension of maturity, in whole or in part of any mortgage or
lien created or assumed pursuant to subdivision (iv), above, provided that the principal
amount of the indebtedness refunded or extended shall not be increased ami that such refund-
ing or extended mortgage or lien shall be limited in lien to the same property that secured
the mortgage or lien refunded or extended; and

(vi) encumbrances consisting of zoning restrictions, casements, reservations, restric-
tions on the use of real property or minor irregularities in titles thereto, which do not, in the



AT THE NATIONAL AHCMIVCo

opinion of the Board of Directors of the Company, materially impair the use of such property
by the Company in the operation of its business.
3.10. The Company, without the written consent of the holder or holders of 75% in aggregate

principal amount of the Notes then unpaid, will not and will not permit any subsidiary to sell,
lease, transfer or otherwise dispose of all or substantially all of its properties and assets to, or
consolidate with or merge into, any other corporation, association, partnership or individual;
provided, however, that (i) any subsidiary may merge or consolidate with the Company or any
one or more other subsidiaries, (ii) any subsidiary may sell, lease, transfer or otherwise dispose
of any of its assets to the Company or another subsidiary, (iii) the Company may merge or
consolidate, or sell or dispose of all or substantially all of its assets, provided that (a) in the
case of merger or consolidation, the Company shall be the continuing corporation or (b) in any
such case, the successor corporation shall assume all of the obligations of the Company under
this Agreement and on the Notes, including all covenants herein and therein contained, and (c) the
Company or the successor corporation, as the case may be, shall not, immediately after such
merger or consolidation, or such sale or other disposition, be in default under any of such
obligations.

3.11. The Company will not make any loans or advances except to a subsidiary and will not
permit any subsidiary to make any loans or advances except to another subsidiary or to the Com-
pany; provided that (i) the Company and all subsidiaries may make loans or advances not in excess
of $30,000 aggregate principal amount at any one time outstanding to officers and employees of
the Company and all subsidiaries and (ii) the Company and all subsidiaries may make loans or
advances not in excess of $100,000 aggregate principal amount at any one time outstanding to
suppliers of merchandise and equipment to the Company and all subsidiaries. Sales of the
Company's capital stock tu an employee «f the Company or of any subsidiary on an installment
plan shall not be considered a loan or advance within the meaning of this Paragraph 3.11.

3.12. The Company will maintain the excess of its current assets over its current liabilities
at an amount at least equal to whichever is the greater of (i) $4,000,000 or (ii) 150% of the
aggregate amount of its outstanding indebtedness due more than twelve months the rea f t e r or
extendable or renewable, at the option of the obligor, to a date more than twelve months thereafter.
For the purposes of this Paragraph 3.12, in the determination of the Company's current assets
and current liabilities there shall be excluded the current assets and current liabilities of any
subsidiary, all of the outstanding shares of capital stock of every class of which shall not at tlie
time be owned, directly or indirectly, by the Company.

3.13. The term "subsidiary", as used herein, shall mean a corporation (including a trust
or voluntary association having transferable shares) organized under the laws of the Unite:!
States of America or any state thereof of which more than 50% of the shares of stock of
which at the time outstanding having voting power for the election of directors, either at all
times or only so long as no senior class of stock has such voting power because of d e f a u l t s in
dividends or because of the existence of some other default, arc owned, directly or iildirectly, by
the Company or by its other subsidiaries or by the Company in conjunction with one or more
of its other subsidiaries. While the Company shall have one or more subsidiaries, then and so
long as the Company shall have any such subsidiary, the covenants ot" the Company in Paragraphs
3.2, 3.3, 3.4, 3.5, 3.9 and 4.1 hereof shall be deemed to include its covenant to cause each subsidiary
to do, or refrain from doing, those things which the Company in such Paragraphs has agreed
to do or to refrain fruin dning, ami. fur the purpose (if suliclausc (y) of clause ( iv ) of Pnrnjjraph
3.9 hereof, the l imi ta t ion of all indebtedness secured by montages or liens permitted by such
clause (iv) to $250,000 shall be deemed an aggregate limitation applicable to the Company and
all subsidiaries.

3.14. The Company will not:
(i) cause or permit a subsidiary in any manner to become or remain liable in respect of

any indebtedness (including lending credit to, or guaranteeing the obligations of, others)

10
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except (a) current liabilities (olhcr than (or money borrowed) incurred in the ordinary
course of business, (b; indebtedness (not overdue; secured by hens permitted by 1'aragrajihs
3.9 and 3.13, above, (c) indebtedness for taxes, assessments or governmental charges or
levies to the extent that payment thereof shall not at the time be required tu be made in
accordance with the provisions of Paragraphs 3.2 and 3.13, above, (d) liabilities in respect
of dividends declared but, in accordance with the terms of declaration, not ycl paid by such
subsidiary, and (c) indebtedness to the Company or to another subsidiary of the Company;

(ii) cause or permit a subsidiary to issue or sell (except to the Company or to aiintlicr
subsidiary) any slock of such subsidiary, except that any subsidiary may issue (a) shares of
its common stock to holders of its common-stock entitled to receive such additional common
slock as a stock dividend, (b) shares of its common stock lo holders of its slock entitled
lo purchase such additional common slock in the exercise of a pre-emptive riyht to sub-
scribe to such stock and (c) shares of its common stock as directors' qualifying shares;

(iii) sell, assign, transfer, dispose of or in any way part with control of any indebtedness
or shares of capital stock of a subsidiary, except to another subsidiary (and except to the
extent, if any, required to qualify directors under any applicable law); provided, however, that
all indebtedness and stock of a subsidiary owned by the Company and its other subsidiaries
may be sold for cash, as an entirety, if the subsidiary of which the stock and indebtedness is so
sold does not own any indebtedness of the Company or any stock or indebtedness of another
subsidiary not being simultaneously disposed of as permitted by this proviso; '

(iv) cause or permit a subsidiary to dispose of any indebtedness of the Company or of
another subsidiary to such subsidiary except to another subsidiary; or

(v) cause or permit a subsidiary to purchase or otherwise acquire for a consideration
any shares of any class of capital stock of the Company now or hereafter authorized.

3.15. As used herein, the term /^current assets" shall include all assets which in accord-
ance with generally accepted accounting practice shall be so classified, all after deduction of nil
reserves properly deductible from such assets in accordance with generally accepted accounting
practice, including any reserves required to adjust inventories to a basis of not more than cost
or current market, whichever is less, and any reserves for doubtful receivables; and shall include
direct obligations of the United States of America at not more than (1) current redemption
value or (2) cost or current market, whichever is less; provided, however, that such term shall
not include shares of stock or bonds or other securities of any description of any person (olhcr
than direct obligations of the United States of America) or patents, patent applications, trade
marks, copyrights, trade names, good-will or other similar intangibles, prepaid or deferred
expenses, or unamortizccl discount and expense.

As used herein,'the term "current liabilities" shall include, at any date as of which the
amount thereof is to be determined, all indebtedness which would- in accordance with generally
accepted accounting practice be classified as current liabilities, but in. any event including

(a) all indebtedness, whether secured or unsecured, payable on demand or maturing
not more than one year after such date, including all serial maturity and sinking fund pay-
ments required to be made within not more than one year after such date, and all guarantees
of any current liabilities of any other person;

(b) accruals for federal and other taxes and dividends declared but not yet paid (other
than dividends payable in stock) ;

(c) all reserves in respect of indebtedness either not having any express maturity or not
maturing by its terms more than one year after such date, the validity of which is being
contested.
3.16. The financial tcsls required to be met on a corporate basis by the provisions of Para-

graph 3.12, above, shall, subject to the provisions of Paragraph 3.12, above, instead be required to
1!
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be met on a consolidated basis if, at the (late of any such test, the Company shall have one or
more subsidiaries.

3.17. Prior to or contemporaneously with the issue and sale of the Notes, the Company will
apply the total net proceeds from the sale of the 1,000,000 shares of Common Stock to the public
and of the 40,000 shares of Preferred Stock to the public to the acquisition of and payment lor
the assets of the acquired companies or to the payment and satisfaction of the Company's demand
notes if previously issued to the order of the acquired companies iu payment of the respective
purchase prices of the assets thereof. The Company will not apply in excess of $1,250,000 from
the proceeds of the sale of the Notes to cither or both' of such purposes.

3.18. The Company will not declare or pay any dividend or make any distribution upon,
or purchase, redeem, for sinking fund or otherwise, or otherwise acquire for a consideration, or
set aside funds for any such dividend or distribution upon or purchase, redemption or other
acquisition for a consideration of (such declarations or payments of dividends, distributions,
purchases, redemptions, other acquisitions and setting aside of funds being collectively herein-
after referred to as "dividends"), any shares of any class of capital stock of the Company now
or hereafter authorized:

(A) If any amount shall be due and payable at the time in respect of the principal of
or interest (or premium, if any) on the Notes; or

(B) If the aggregate amount of dividends (including the proposed dividend), excluding
any dividends paid solely in capital stock of thc_ Company, paid subsequent to October 31,
1948 shall exceed the sum of (i) the aggregate net income of the Company earned subsequent
to October 31, 1948, determined in accordance with generally accepted accounting practice,
as certified in writing by the chief financial officer of the Company, (ii) the aggregate net
consideration received by the Company from the sale, subsequent to October 31, 1948, of
shares of any class of capital stock now or hereafter authorized of the Company (other than
the 1,000,000 shares of Common Stock and the 40,000 shares of Preferred Stock referred to
in Paragraph 12, above), and (iii) the sum of $620,000.

4. Notwithstanding any provisions to the contrary contained in this agreement, so long as you
shall hold any of the Notes:

4.1. The Company will furnish to you such interim financial reports and other reasonable
information as you may from time to time request, and you shall have the right to visit and inspect
any of its properties, to examine its books of account and to discuss its affairs, finances and
accounts with, and be advised as to the same by, its officers, all at such reasonable times and
intervals as you may desire.

42. The Company will duly and punctually pay the interest on the Notes held by you
without any presentment thereof and without any notation of such payment being made thereon;
and the Company will pay all amounts payable to you in respect of principal of, or premium or
interest on, the Notes at your principal office at the address shown at the head of this agreement.
You will, however, at any time during your regular business hours on any day when a payment
of principal is due, permit the Company to make appropriate notation on any Note of the amount
of principal which has been paid thereon, if the Company, at least fifteen days in advance, shall
have in writing requested permission to make such notation. You agree that, if the Company shall
not make such notation of any payment of principal on any Note held by you at the time such
payment is made, you will promptly make such notation. You agree that, in the event you shall
sell any Note, you will notify the Company in writing and will, prior to the delivery of the Note,
make a notation thereon of the day to which interest has been paid on such Note and, if not
theretofore made, a notation of the extent to which any payment has been made on account
of the principal thereof, and will notify the Company of the name and address of the transferee
of such Note.

12
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5. The Company agrees that it will, as soon as reasonably possible after the receipt of a
written request by the holder or holders of 50% or more in outstanding principal amount ot tiic
Notes, execute and deliver at its expense a trust indenture (herein called the "Indenture") to be
dated as of the date of the Notes originally delivered hcreunder; provided, however, that the
Company, in lieu of executing and delivering an Indenture as herein provided, may, by \vrittcn
notice of its intention to prepay delivered to the holder of each Note at the time outstanding within
sixty days after the Company's receipt of such request, elect to prepay, on a date not more than
forly-fivc days and not less than thirty days after the date of such written notice, the entire unpaid

/«, principal amount of the Notes then outstanding, any such notice of intention to prepay and prc-
<• payment to be given and made in accordance with, and subject to, all of the provisions of T.ira-

graph 2.3, above, except that such prepayment shall be without premium.
The Indenture shall provide for the issue thereunder of 4£o Debentures of tlic Company

(herein called the "Debentures"), bearing interest at the rate and entitled to all substantive
benefits of the Notes then outstanding, the Debentures to be limited to the principal amount of
the Notes outstanding at the actual date of execution of the Indenture. The Debentures shall be
issuablc (except in case of destroyed, lost or stolen Debentures and in case of exchanges, inter-
changes and transfers, of Debentures) only against surrender of Notes in an equal principal
amount. The Indenture shall be made to a bank or trust company, having a combined capital
and surplus of not less than $2,500,000, which is in good standing and has its principal office in
the Borough of Manhattan, The City and State of New York or in the City of Cleveland, State of
Ohio, is authorized by law to exercise corporate trust powers and is subject to supervision or
examination by federal or state authority.

The Indenture shall be in form.,<»atisfactory to the holder or holders of Notes who have
requested such Indenture and to Messrs. Sullivan & Cromwell or such other counsel as shall be
designated by such holder or holders and shall be such as to permit such counsel to furnish to
such holder or holders and to the Trustee under -the Indenture an opinion to the effect that the
Indenture is in form and substance iircompliancc with this Agreement, h.-is been duly authorized,
executed and delivered and constitutes a legal, valid and binding instrument, and to the clTccl
that ihc Debentures to be issued thereunder have been duly authorized, executed, authenticated
and delivered as in the Indenture provided, will constitute the legal, valid and binding obligations
of the Company and be entitled to the benefits of the Indenture. The Indenture shall contain
appropriate provisions setting forth the substantive provisions of the Notes and of Paragraphs
2, 3, 6 and 8 hereof and other provisions, not inconsistent with the Notes or this Agreement, which
arc usual in trust indentures covering the issue of corporate securities having maturities and sub-
stantive terms and provisions generally comparable to those contained in the Notes and in this
Agreement.

After the execution and delivery of the Indenture, upon surrender of a Note by the holder
thereof, the Company will deliver without charge to such holder, in exchange therefor, a Deben-
ture or Debentures in an aggregate principal amount equal to the unpaid principal amount of the
Note so surrendered, having the same maturity date or dates as the Note so surrendered, and of
the same or a different authorized denomination or denominations and either in registered form
without coupons or in coupon form, as such holder may elect, and bearing interest from the date
to which interest shall have been paid on the Note so surrendered, and in such form as to permit
the counsel mentioned above to furnish to such holder an opinion to the effect that the Debentures

•£ so delivered have been duly authorized, executed, authenticated and delivered as in the Indenture
» provided and constitute the legal, valid and binding obligations of the Company, entitled to the

benefits of the Indenture.
The Company will bear all expenses, including the fees and disbursements of counsel for the

holder or holders of the Notes, in connection with the preparation, execution and delivery of the
Indenture and the preparation, issue and delivery to the holder or holders of the Notes (including
payment of all stamp and other taxes other than any incurred by reason of transfer of title) of any
Debentures to be delivered pursuant to the provisions of this Paragraph 5.

13
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6. If any one or more oi the following events (herein termed "events of default") shall
happen, that is to say:

6.1. Default shall be made in the payment of the principal of any Note, with the premium
thereon, if any, when and as the same shall become due and payable, whether at maturity or ai
a date fixed for prepayment or by acceleration or otherwise; or

6.2. Default shall be made in the payment of any installment of interest on any Note when
and as the same shall become <iuc and payable, and such default shall have continued lor a period
of ten days: or

6.3. Default shall be made in the payment of the principal of or interest on any other
obligation for borrowed money beyond any grace period provided in such other obligation or
in the performance of any other term, condition or covenant of such obligation or the agreement
creating such obligation the effect of which is to cause, or permit the holder of such obligation
to cause, such obligation to become due prior to its stated maturity; or

6.4. Default shall be made in the observance of any of the provisions of Paragraphs 3.S. 3.9,
3.10, 3.12, 3.13 (insofar as it applies to 3.9), 3.14, 3.17 or 3.1S, above; or

6.5. Default shall be made in the due performance or observance of any other covenant,
agreement or provision herein to bo performed or observed by the Company and such default
shall have continued for a period of sixty days after written notice thereof to the Company
from you; or

6.6. The Company or any subsidiary shall be involved in financial difficulties as evidenced:
(a) by an admission in writing by the Company or any subsidiary of inability to pay

debts generally as they become due;
(b) by the Company's or any subsidiary's filing a petition in bankruptcy or for reorgani-

zation or for the adoption of an arrangement tinder the Bankruptcy Act (as now in effect or in
the future amended) or an admission seeking the relief therein provided;

(c) by the Company's or any subsidiary's making an assignment for the benefit of
creditors;

(d) by the Company's or any subsidiary's consenting to the appointment of a receiver
or trustee for all or a substantial part of its property or to the filing of a petition against it
under said Bankruptcy Act;

(e) by the Company's or any subsidiary's being adjudicated a bankrupt;
(f) by the entry of a court order appointing a receiver or trustee for all or a substantial

part of the property of the' Company or any subsidiary or approving as filed in good faith
a petition filed against the Company or any subsidiary under said Bankrutpcy Act (in both
cases without the consent of the Company or such subsidiary), which order shall not have
been vacated or set aside or otherwise terminated within ninety days from the date of entry
or shall have been unstaycd for a period of ninety days;

(g) by the assumption of custody or sequestration by a court of competent jurisidiction
of all or substantially all the property of the Company or any subsidiary, which custody or
sequestration shall not have been terminated within ninety days from its assumption or shall
have been unsuspcndcd for a period of ninety days; or

(h) by an attachment being made on any substantial part of the property or assets of the
Company or any subsidiary which shall not be discharged within ninety days from the
making thereof;

then and in each and every such case the holder or holders of 10% of the Notes then unpaid may
by notice in writing to the Company declare the unpaid balance of the Notes to be forthwith
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due and payable and thereupon such balance shall become so due and payable without any
presentment, protest or further demand or notice of any kind, all of xvhich arc hereby expressly
waived.

This Paragraph 6, however, is subject to the condition that, if at any time after the prin-
cipal of the Notes shall have become so due and payable, and before any judgment or decree for
the payment of the moneys so due, or any thereof, shall be entered, all arrears of interest upon
all the Notes and all other sums payable under the Notes (except the principal of the Notes
which by such declaration shall have become payable) shall have been duly paid, and every other
default and event of default with respect to any covenant or provision of this Agreement shall
have been made good or cured, then and in each and every such case the holder or holders of
66*4% in aggregate principal amount of the Notes then unpaid may, by written instrument filed
with the Company, rescind and annul such declaration and its consequences; but no such rescis-
sion or annulment shall extend to or affect any subsequent default or event of default or impair
any right consequent thereon.

If any holder of a Note shall demand payment thereof or take any other action in respect
of an event of default, the Company will forthwith give written notice thereof, specifying such
action and the nature of the event of default, to each holder of record of the Notes then outstanding.
The Company will also give prompt written notice to each holder of record of the Notes at the
time outstanding of any written instrument of rescission or annulment filed with it as. aforesaid.

The Company covenants that, if default be made in any payment of principal of, or premium
or interest on, any Note, it will pay to the person entitled to receive such payment such further
amount as shall be sufficient to cover the eost and expense of collection, including reasonable
compensation to the attorneys and counsel of such person for all services rendered in that
connection.

No course of dealing between the Company and any holder of any Note or any delay on the
part of any holder of any Note in exercising any rights thereunder or hcreundcr shall operate
as a waiver of any rights of any holder of any Note.

7. Your obligation to purchase and pay for the Notes to be purchased by you hcreundcr shall
be subject to the performance by the Company of all its agreements to be performed hcrcundcr
prior to the time of delivery, to the accuracy of its representations and warranties herein contained
at the lime of delivery, and to the satisfaction, prior to or at the time of delivery, of the following
further conditions:

(a) You shall have received from Messrs. Sullivan & Cromwell, your special counsel in
connection with this transaction, a favorable opinion (dated as of the time of delivery) in
form and substance satisfactory to you:

(i) as to the due organization and existence in good standing of the Company;
(ii) to the effect that the Notes have been duly authorized, executed and delivered and

are the valid and binding obligations of the Company entitled to the benefits of this
Agreement;

(iii) to the effect that this Agreement has been duly authorized, executed and
delivered by the Company and (assuming that it has been duly authorized, executed and
delivered by you) constitutes a valid and binding agreement of the Company;

(iv) to the effect that no consent, approval, authorization or other action is required
to be obtained by the Company from any governmental agency in connection with the issue
and sale of the Notes or the entering into or performance of this Agreement;

(v) to the effect that it is not necessary, in connection with the issue and sale of
the Notes being purchased by you to register the same under the Securities Act of 1933
or to qualify an indenture in respect thereof under the Trust Indenture Act of 1939, and
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that if you should in llic future deem it expedient to sell any of such Notes (.which you
do not now contemplate) such sale would be an exempted transaction under the Securities
Act of 1933, as now in effect, and would not of itself require registration of such Xotcs
under said Securities Act or qualification of any indenture under said Trust Indenture
Act, provided that at the time of such sale you do not control, arc nol controlled by. and
arc not under common cunlrol with, the Company, or. if such control then cxisu, thai
such sale is not m;ule to or through an underwri ter as defined in the Securities Act of
1933, as now in effect ; and

(vi) as to such other matters incident to the transaction herein contemplated as you
may reasonably request.

(b) You shall have received from Messrs. McAfce, Grossman, Taplin, Hanning,
Newcomer & Hazlctt, counsel for the Company, a favorable opinion or opinions (dated as of
the time of delivery), in form and substance satisfactory to you and your special counsel:

(i) to the effect specified in subdivisions (i) to (vi), inclusive, of subparagraph (a) ,
above;

(ii) to the effect that 1,000,000 shares of Common Stock and -10,000 shares of Pre-
ferred Stock have been duly and validly authorized, issued and sold and are validly
outstanding;

(iii) to the effect that the business and aU of the assets and properties, real, personal
and mixed, tangible and intangible, of whatsoever nature and character and wheresoever
situated, interests and rights of each of the acquired companies, including, but not limited
to, all of the assets and properties reflected in the respective balance sheet of such
company as of October 31, 19-18 included in the above-mentioned Registration Statement
and the patents, formulae, manufacturing processes, trade-marks, trade-names, good-xvill
and corporate names of such company have been duly and validly acquired and that the
Company has good and merchantable t i t le thereto, free and clear of all liens, encumbrances
and adverse claims except, in the case of real properties, liens of current taxes and assess-
ments not yet due and payable and certain minor casements and restrictions of record
which will not materially detract from the value of such properties or materially interfere
with their use in the conduct of the business to be carried on by the Company;

(iv) as to the right of the Company to own and operate the properties acquired
from the acquired companies and to carry on the respective businesses of the acquired
companies, all as and in the places where such properties arc owned and operated and
such businesses conducted;

(v) as to the proper affixation and cancellation of United States documentary tax
stamps in the amount required by law in connection with the issue and sale of the Notes;
and

(vi) to the effect that the Company is duly qualified to do business as a foreign
corporation and is in good standing in the Stales of California, Florida, Georgia, Illinois,
Massachusetts, Missouri, New Jersey, New York, Ohio and Wisconsin, and that such
States are the only states in which the nature of the business to he conducted by the
Company makes such qualification necessary; except that qualif icat ion of the Company
in the State of Texas will be required, all necessary arrangements for which qualification

have been made.

(c) AH states of fact which are represented and warranted by the Companv in Para-
graphs 1.1 to 1.9, inclusive, Paragraph 9 and Paragraph 13 hereof to exist on the date hereof
shall have continued to exist from the date hereof to and including the time of delivery and all
action represented and warranted in such Paragraphs as to be taken by the Company after the
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date hereof shall have been duly taken as so represented and warranted, and the Company shall
have delivered lo you al the lime of delivery ah appropriate ccrtiikaic to such eii'eci, signed
by its President or a Vice-President.

(d) At no time subsequent to the date of this Agreement shall the Company have taken
or permitted any action which it is prohibited from taking or permitting, or omitted or per-
mitted the omission of any action which it is required to take or cause to be taken, by this
Agreement, and the Company shall have delivered to you at the time of delivery an appro-
priate certificate to such effect, signed by its President or a Vicc-Prcsidcnt.

(c) All proceedings to be taken in connection with the transactions contemplated by
this Agreement to be consummated at or prior to the time of delivery, and all documents
incident thereto, shall be satisfactory in form and substance to you and your special counsel
and you shall have received copies of all documents which you may have reasonably requested
in connection with said transactions and all corporate proceedings in connection therewith
in form and substance satisfactory to you and your special counsel.

(f) The Company shall have received total net cash proceeds after deducting all related
expenses of not less than $9,675,000 from the issue and sale of 1,000,000 shares of Common
Stock to the public and 40,000 shares of Preferred Stock to the public and shall have applied
such net proceeds, together with not in excess of $1,250,000 of the proceeds from the issue and
sale-of the Notes to (a) the acquisition of and full payment for the businesses, assets and
properties, subject to the liabilities shown on the respective balance sheets as of October 31,
194S included in the above-mentioned Registration Statement or for which reserves have been
set up on said balance sheets (only to the extent of such reserves), of the acquired companies
as described in Paragraphs 1.2, l.Jt'nd 1.5 hereof, or (b) the full payment of the Company's
demand notes permitted under clause (xi) of Paragraph 3.8, above, theretofore issued in con-
sideration of the transfer to it of such businesses, assets and properties.
8. Any provision in this Agreement to the contrary notwithstanding, changes in or addi-

tions to this Agreement may be made and/or compliance with any covenant or condition herein
set forth may be omitted, if the Company (i) shall theretofore obtain from the holders of record
of at least 66)4% in aggregate principal amount of all Notes at the time unpaid their consent
thereto in writing (except as the provisions of Paragraph 3.10 require a larger percentage) and
(ii) shall deliver copies of such consent in writing to any such holders of record who did not
execute the same; provided, however, that no such consent shall be effective to reduce the principal
of, or the premium or rate of interest payable on, any Note, or to postpone any date fixed for the
payment of principal of, or any installment of interest on, any Note, without the consent of the
holder thereof, or to reduce the percentage of the principal amount of the Notes the consent of
the holders of which shall be required under this Paragraph 8.

9. The Company represents and warrants that it has not retained or offered to retain,
approached, negotiated with or otherwise made any commitment to any person or persons whom-
soever other than Reynolds & Co., as agent, broker or finder in connection with the Notes or any
other substantially similar security. The Company will indemnify and hold you harmless from
and against the claims and demands of any person or persons for a fee, compensation or commission
for services as broker, agent, finder or otherwise in connection with this transaction.

10. All covenants, agreements, representations and warranties made herein and in the Notes
and in certificates delivered pursuant hereto shall survive the execution and delivery to you of
the Notes being purchased by you and your payment therefor (and the execution and delivery to
you of any obligations issued in exchange therefor), notwithstanding any investigation made by
you or on your behalf.

11. The Company will reimburse you for any out-of-pocket expenses incurred by you and will
pay the reasonable fees and disbursements of Messrs. Sullivan & Cromwell as your special counsel
in connection with the preparation of this Agreement and with the issue and sale of the Notes,
including the furnishing of any opinions which you may request of such counsel on questions
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incident to the transaction. The Company agrees to pay, and save you harmless against l iabil i ty
for the payment of, any Federal documentary stamp taxes, together with any interest and penalties
thereon, which may be determined to be payable in respect of llic execution and delivery of any
Note or Debenture issued pursuant to this Agreement.

12. Any notice or demand to be given to or served upon the Company in connection herewith
shall be deemed to have been sufficiently given or served for all purposes by being sent via
registered mail, postage prepaid, addressed to Affiliated Gas Equipment, Inc., 17825 St. Clair
Avenue, Cleveland 13, Ohio, or, if any other address shall at any tune be designated by the Com-
pany in writing to all persons who are holders of record of the Notes at the time of such designation,
to such other address.

Your-acceptance of this Agreement will serve as a designation in writing of the address to
which this Agreement is addressed as your address for the purposes hereof until you shall notify
the Company of a different address.

13. This Agreement is made with you by the Company in reliance upon your representation
to the Company, which by your acceptance hereof you confirm, that you are acquiring the Notes
being purchased by you for your own account for investment and not with a view to the distribu-
tion thereof, and that you have no present intention of distributing or reselling such Notes,
subject, nevertheless, to any requirement of law that the disposition of your property shall at all
times be within your own control.

The Company represents and warrants that each of the other purchasers named in Exhibit B
hereto attached is entering into an agreement with it identical in all respects with this Agreement
and that the Company has not, either directly or'm'dircctly, endeavored to procure all or any part
of the loan being made by you pursuant to this Agreement or any substantially similar loan from,
or offered or attempted to dispose of any of the Notes or any substantially similar securities to,
or solicited any offers to make all or any part of such loan or any substantially similar loan or to
acquire any such Notes or any substantially similar securities evidencing all or any part of such
loan or any substantially similar loan from, or otherwise approached or negotiated in respect
thereof with any person or persons except you and not more than eight other institutional investors,
including the other purchasers of the Notes named in Exhibit 13 hereto attached.

14. AH of the terms and provisions of this Agreement shall bind and enure to the benefit of the
parties hereto and their respective successors and assigns, except that the terms and provisions
of Paragraphs 4 and 5, above, shall enure only to your benefit as an original holder of the Notes.

15. This Agreement shall be construed and enforced in accordance with the laws of the
State of New York.

If the foregoing is in accordance with your understanding of our agreement, please sign the
form of confirmation and acceptance on the enclosed counterpart of this Agreement and return
the same to the Company, whereupon this Agreement will become and evidence the binding agree-
ment between you and the Company.

Very truly yours,
AFFILIATED GAS EQUIPMENT, INC.

By LYLE C. HARVEY
President

The foregoing agreement is hereby
confirmed and accepted as of the
date first above-mentioned.

STATE MUTUAL LIFE ASSURANCE Co. OF WORCESTER
By R. B. GORDON

Vice-President
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EXHIBIT A

AFFILIATED GAS EQUIPMENT, INC.
Promissory Note

, 1949

FOR VALUE RECEIVED, the undersigned. AFFILIATED GAS EQUIPMENT, I.yc, (herein called the
"Company"), n corporation organized and existing under the laws of the State of Delaware, hereby
promises to pay to , or order, the principal sum of

Dollars on February 1, 1964, with interest on the unpaid balance thereof.
payable scmi-annually on the first day of August and February in each year commencing wi th
August 1, 1949, at the rate of 4% per annum from the date hereof until the principal hereof
shall have become due and payable and thereafter at the rate of 6% per annum.

Payments of both principal and interest on this Note arc to made at the office of
, or such other place

as the holder hereof shall designate to the Company in writing, in lawful money of the United
States.

This Note has been issued under a<i Agreement dated January 6, 1949 between the Com-
pany and the payee hereof to which Agreement reference is hereby made for the terms upon
which this Note is issued and the rights "of the holder of this Note under said Agreement. This
Note is subject to obligatory periodic partial and optional full or partial prepayment on the
terms and subject to the conditions set forth in said Agreement.

In case an event of default, as defined in said Agreement, shall occur and be continuing,
the principal of this Note and of all other Notes of the Company of like tenor and effect may be
declared due and payable by the holder hereof or of any such Note, in the manner and with the
effect provided in said Agreement.

AFFILIATED GAS EQUIPMENT, INC.

By . . . . . . . . . . . . . . . . . . . .
President

By . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Treasurer

TlS i'-'D atf»KC

I JAN II
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EXHIBIT B

Massachusetts Mutual Life Insurance Company . . . . . . . . . . . . . . . . $2.000.000

The Pcnn Mutual Life Insurance Company . . . . . . . . . . . . . . . . . . . . . $1,500.000

State Mutual Life Assurance Company of Worcester . . . . . . . . . . . . $ 500,000
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EXHIBIT B

Massachusetts Mutual Life Insurance Company . . . . . . . . . . . . . . . . $2,000.000

The Pcnn Mutual Life Insurance Company . . . . . . . . . . . . . . . . . . . . . $1,500.000
Stntc Mutual Life Assurance Company of Worcester . . . . . . . . . . . $ 500.000

20
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Affiliated Gas Equipment, Inc., i vX
17825 St. Clair Avenue, s JAN 11 1Q4Q V
Cleveland, Ohio ;•

f
Dear Sirs:

You requested us to furnish you with our opinion regarding the legality
of the securities to be issued by you pursuant to an Underwriting Agreement
dated January 11, I?ii9 between Reynolds & Co., 120 Broadway, New lork, N.Y.,
acting individually and as representative of a group of underwriters, and
your Company. Since the securities to be issued pursuant to the Underwriting
Agreement include an issue of non-detachable Common Stock Purchase Warrants,
you have also asked us to include, in the opinion our opinion as to the legality
of the securities to be issued upon the exercise of such Warrants. It is our
understanding that you require this opinion in order that you may file it with
the Securities and Exchange Commission as an exhibit to a Registration State-
ment recently filed by you with the Commission, being Registration No. 2-7767.

As a basis for our opinion we have examined the Certificate of Incorpora-
tion of Affiliated Gas Equipment, Inc., as amended, and the proceedings of the
incorporators and directors of said Corporation from the date of incorporation
until the date hereof, together with the proposed forms of the Preferred and
Common Stock certificates to be issued by the Corporation to evidence its
Preferred and Common Stock, the form of non-detachable Common Stock Purchase
Warrant proposed to be attached to each certificate of the Preferred Stock of
the Corporation to be issued pursuant to said Underwriting Agreement and a
proposed form of Scrip Certificate to be issued to evidence fractional interests
in shares of Common Stock of the Corporation under certain contingencies.

Based on our knowledge and information as above set forth, we are of the
following opinion and make the following statements:

1. Affiliated Gas Equipment, Inc. is a Corporation validly
organized and existing and in good standing under the laws of the
State of Delaware with an authorized capital stock as set forth in
the Registration Statement, consisting of iiO,000 shares of $3.00
Cumulative Preferred Stock of the par value of $$0.00 each and
2,000,000 shares of Common Stock of the par value of $1.00 each.-
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2. The 1*0,000 shares of $3*00 Cumulative Preferred Stock and the
1,000,000 shares of Common Stock of the Corporation which are to be
issued and delivered by Affiliated Gas Equipment, Inc., pursuant to
said Underwriting Agreement on the closing date provided therein, will,
upon such issuance and delivery, be validly issued, fully paid and con-
assessable, and will conform to the description thereof set forth in
the Prospectus included in said Registration Statement.

3. The 25,000 shares of Common Stock of Affiliated Gas Equipment,
Inc. authorized to be offered to officers and directors and employees of
the Corporation pursuant to the "Employees Stock Purchase Plan" summarized
in the Prospectus, will, when issued and delivered, in accordance with the
terms and provisions of said Stock Purchase Plan, be validly issued,
fully paid and non-assessable.

k- The non-detachable Common Stock Purchase Warrants to be. attached
to the certificates representing the said 1*0,000 shares of Preferred Stock
and to be delivered therewith will, upon delivery, be binding obligations
of Affiliated Gas Equipment, Inc., to issue one share of the Common Stock
of the Corporation for each 'stare of the said Preferred stock represented
by the certificate to which such Warrants are attached for a purchase
price of $11.25 per share, valid up to and including January 15, 1954, or
until the earlier acquisition by said Corporation of the shares of said
Preferred Stock represented \Sy the certificate to which such Warrants are
attached; and said Warrants otherwise conform to the description thereof
in the Prospectus included in the Registration Statement.

5. The maximum number of shares of Common Stock of Affiliated Gas
Equipment, Inc. issuable upon the exercise of said Warrants attached to
the certificates of said Preferred Stock at the date of original issuance
thereof have been duly reserved for issuance upon exercise of said
Warrants and, when so issued against payment therefor as provided in the
Warrants, will be validly issued, fully paid and non-assessable.

6. The scrip certificates, evidencing fractional interests in shares
of the Common Stock of Affiliated Gas Equipment, Inc., if any, which nay
be issuable upon the exercise of said Warrants, will, upon the issuance
thereof, be valid and binding obligations of Affiliated Gas Equipment, Inc.,
to issue full shares of Common Stock in exchange for scrip certificates
evidencing fractional interests aggregating one or more full shares, in
accordance with their terms, and said scrip certificates otherwise conform
to the description thereof in the Prospectus included in the Registration
Statement.

We hereby consent to the use of our name as the same may appear in the
Registration Statement and to a copy of this opinion being filed as an exhibit
to the Registration Statement.

Very truly yours,
/ r\
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Affiliated Gaa Equipment, Jnct,
17825 St. Clair Avenue,
Cleveland, Ohio.

Dear Sirs:

At your request we have examined a certain Agreement dated January 11,
19li9 between Bryant Heater Company, Day & Night Manufacturing Company and
Payne Furnace Company on the one hand and your Company and Reynolds It Co.,
individually and as representative of certain Underwriters named in or re-
ferred to in the Underwriting Agreement dated January 11, 191*9, on the other
hand, between your Company and s£Ld Underwriters, wherein in order to induce
your Company and the Underwriter.* to execute said Underwriting Agreement,
Bryant Heater Company, Day & Night Manufacturing Company and Payne Furnace
Company jointly and severally represented and warranted that the statements
with respect to them and each of them contained in the Registration State-
ment for the registration of your Preferred and Common Stock and other se-
curities, Registration No. 2-7767, and the Prospectus included therein, were
true and correct and that there were omitted from the Registration Statement
and Prospectus no facts which would cause any of the statements therein with
respect to Bryant Heater Company, Day & Night Manufacturing Company and Payne
Furnace Company or any of them to be materially inaccurate or misleading.

We understand that it is contemplated that shortly after the transfer of
all the assets and properties of Bryant Heater Company, Day & Night Manufac-
turing Company and Payne Furnace Company to your Company and the receipt of
cash payment therefor as described in the said Registration Statement, said
three companies wilj. completely liquidate the proceeds of the sale of their
respective properties to Dresser Industries, Inc., the sole shareholder of
all three companies and will thereupon dissolve.

We wish to advise you that in the event of such liquidation and dissolu-
tion of the three companies above mentioned and in the further event that any
one or more of said companies should become liable under said Agreement dated
January 11, 191*9, any such liability may be enforced against Dresser Industries,
Inc. provided, however, that the recovery against Dresser Industries, Inc.
will be limited to the amount of the liquidation distributions received by it
from such companies.

We wish also to advise you that the instruments of assumption of liabili-
ties of Bryant Heater Company, Day & Night Manufacturing Company and Payne
Furnace Company, which will be executed by your Company and delivered to said
three companies upon the transfer of their assets to your Company, will
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contain an express exception of any and all liability arising under said
ifirssasnt ditti January 11, I?li9, asd that toeraToi'e your Company will not
be under any liability arising from a breach of said Agreement dated January
11,

We hereby consent to the use of our name as the same appears in the
Registration Statement and to a copy of this opinion being filed as an
exhibit to the Registration Statement.

Very truly yours,
i"Ta
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Affiliated Gas Equipment, Inc.
1782$ St. Glair Avenue,
Cleveland, Ohio.

Dear Sirs:

We have been advised by you that immediately upon or shortly after
the consummation of the underwriting transaction contemplated by a certain
Underwriting Agreement dated January 11, 19ii9, between your Company and
Messrs. Reynolds & Co., 120 Broadway, New York, N. I., acting individually
and as representative of the group "of Underwriters named or referred to
therein, your Board of Directors proposes, if permitted by the Delaware
Corporation Law under which your Company is incorporated, and by the Cer-
tificate of Incorporation of your Company, as amended, to declare a cash
dividend of 22̂ # per share upon the Common Stock of your Company, payable
April 1, 19l;9. You have requested our opinion as to whether the declara-
tion and payment of tills dividend at the time and under the circumstances
contemplated is lawful and permissible under the Delaware Corporation Law,
the provisions of your Certificate of Incorporation, as amended, and the
provisions of the three Term Loan Agreements of your Company with certain
Insurance Companies.

Based on the assumption that this dividend will be declared at or
shortly after the closing of the underwriting transaction above referred
to, your Company will have issued and outstanding not more than 1,025,000
shares of its Common Stock, including 25,000 shares of Common Stock re-
served for issuance under your Stock Purchase Plan. A dividend of 22-j£
per share would therefore require the payment of the total sum of not more
than $230,625, assuming that no additional shares of Common Stock are is-
sued prior to the record date fixed for the payment of the dividend. On
the basis of the statements made by your Company in ite Registration State-
ment recently filed with the Securities and Exchange Commission to the ef-
fect that all of the consideration received by the Company for the 1*0,000
shares of Preferred Stock to be issued pursuant to the Underwriting Agree-
ment, i. e. $50 per share (the par value thereof), will be credited to the
Preferred Stock Capital Account of the Company, and of the total consider-
ation to be received for the Common Stock of $8.00 per share, $1 per share
will be credited to the Common Stock Capital Account of your Company, i. e.
(1,000,000, and the balance of said consideration, less certain expenses,
will be credited to the Capital Surplus Account of your Company, your Com-
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pany will immediately after toe issuance of ila Preferred and Common Stock,
pU?SUSfit to the Underwriting Agreement and the recording of the transaction
upon your Company1s books of account, have a -capital surplus in an amount

. in excess of $6,000,000.

Section 3k of the Delaware Corporation Law provides that the Directors
of every Delaware Corporation for profit have the power to declare and pay
dividends upon the shares of its capital stock "out of its net assets in
excess of its capital as computed in accordance with the provisions of Sec-
tions lli, 26, 27 and 28 of this Chapter * * *." A reference to Sections
Hi, 26, 27 and 28 of the Delaware Corporation Law shows that the term "cap-
ital", in the case of a corporation all of whose issued and outstanding
stock has par value, means the aggregate par value of the issued and out-.
standing shares of the company in the event the Board of Directors so de-
termines at the time of the issuance of the respective shares. It is our
understanding that the Board of Directors of your Company will take appro-
priate action to allocate the consideration to be received from the sale
of the Company's Preferred and Common Stock as-indicated in the Registra-
tion Statement, and that therefore the capital of the Company, immediately
after the consummation of the underwriting transaction and the issuance of
the Company's Preferred and Common Stock, will consist of the aggregate par
value of the Preferred Stock plus the aggregate par value of the Common
Stock then issued and outstanding, i. e. the sum of $3,000,000, while its
net assets at such time will amount to over $9,000,000. The funds of the
Company lawfully available, under the Delaware Corporation Law, for the pay-
ment of dividends on its capital stock will therefore, immediately after
the cons urination of the proposed underwriting transaction, amount to over
$6,000,000, and at all times thereafter will be in an amount equal to the
capital surplus of the Company plus its earned surplus.

Under Paragraph (b) of Section A-l of Article Fourth of the Amended
Certificate of Incorporation of your Company, the funds available for the
payment, on April 1, 19k9, of the proposed dividend on the Common Stock
are limited to the sum of (a) the Company's net income, if any, from Feb-
ruary 1, 19k9, to April 1, I9h9, after deducting the first quarterly div-
idend on the Preferred Stock of $30,000, payable April 1, 19h9, (b) $500,000,
and (c) the aggregate net consideration, if any, received by the Company
from the issue or sale, subsequent to February 15, l?Ji9, of shares of its
Common Stock.

Under Subparagraph (B) of Paragraph 3.18 of each of your three Tern
Loan Agreements above referred to (which Subparagrapbs are identical), the
funds lawfully available for the payment of dividends on all classes of
your capital stock are limited to the sum of (a) the aggregate net income
of the Company, if any, earned subsequent to October 31, 1948, (b) the ag-
gregate net consideration, if any, received by the Company from the sale,
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subsequent to October 31, 19 W, of shares of apy class of capital stock
J Cf the OOffipiiy (dthcr thin the Shares to be issued and sold pursuant to

the Underwriting Agreement above referred to), and (c) $620,000.

If and to the extent that funds of your Company are lawfully avail-
able on April 1, 191(9, under the provisions of the Delaware Corporation
Law described above, the above sunmarlsed provisions of your Amended Cer-
tificate of Incorporation and the above summarized provisions of your Term
Loan Agreements, after declaring and paying, or setting aside for payment,
the first quarterly dividend on your Preferred Stock from funds lawfully
available therefor, the payment of the proposed dividend on your Common
Stock on April 1, 191*9, will, in our opinion, be lawful and permissible.

We hereby consent to the use of our name as the same may appear in the
Registration Statement and to a copy of this opinion being filed as an exhibit
to the Registration Statement. '--'

Very truly yours,

fU — j



Exhibit 14(«)
UNDERWRITING AGREEMENT

BWSff
MESSRS. REYNOLDS & Co.,
120 Broadway,
New York 5, New York, . , ., -, ,

: JAN J- •!•
Acting individually and as Representative of the
other several Underwriters hereinafter named or referred to,

r-PftMTiOK
DBAS Snts: —————

.. January II. 1'1-IP.
/

j

The undersigned, AFFILIATED GAS EQUIPMENT, INC., a Delaware corporation (hereinafter referred
to as the "Company"), proposes to issue and sell an aggregate of 40,000 shares of $3.00 Cumulative
Preferred Stock of the par value of $50.00 per share (hereinafter referred to as the "Preferred Stock")
with non-detachable Common Stock Purchase Warrants attached to the certificates thereof, evidencing
the right to purchase one share of Common Stock of the par value of $1.00 per shar- for each share of
Preferred Stock represented by the certificate (hereinafter referred to as the "Warrants") and an
aggregate of 1,000,000 shares of Common Stock of the par value of $1.00 per share of the Company'
(hereinafter referred to as the "Common Stock"). This is to confirm the arrangements with respect to
the purchase of the Preferred Stock with such Warrants attached and the Common Stock by Reynolds
& Co. and the other several Underwriters named or referred to in Article Second hereof (who arc
hereinafter collectively referred to as the "Underwriters", which term, when the context permits, shall
also include any Underwriter added or substituted as hereinafter in Article Second provided).

FIRST: Representations and Warranties.
1. The Company represents, warrants and agrees as follows:

(a) It has prepared on Form S-l and filed with the Securities and Exchange Commission
(hereinafter referred to as the "Commission") a registration statement (No. 2-7767) including a
form of prospectus, under the Securities Act of 1933, as amended (hereinafter referred to as the
"Act") which covers the Preferred Stock with the Warrants, 1,065,000 shares of Common Stock,
and an indeterminate number of shares of Common Stock and Scrip Certificates representing frac-
tional interests therein in order duly and validly to register the same under the Act. Two copies of
said registration statement with exhibits and prospectus have been delivered to Reynolds & Co., as
representative of the several Underwriters, hereinafter sometimes called the "Representative" marked
for identification. The Company'likewise has filed two amendments thereto, two copies of each of
which have likewise been so delivered to Reynolds & Co. The Company agrees carefully and promptly
to file such further amendment or amendments as may be necessary to make the registration state-
ment effective; but the Company will not at any time file any amendment to such registration state-
ment of which the Representative shall not previously have been advised and furnished with a copy
and/or to which the Representative shall reasonably object in writing. As used in this Agreement, the
term "Registration Statement" refers to and means said registration statement and any and all
amendments thereto, including exhibits and financial statements, when the registration statement
becomes effective and, in the event of any amendment after the effective date of said registration
statement, also refers to and means said registration statement as so amended, and the term "Pros-
pectus" refers to and means the prospectus in final form and, in the event of any amendment or
supplement to such prospectus after the effective date of the Registration Statement, also refers to
and means such prospectus as so amended or supplemented.

(b) The Registration Statement and the Prospectus, when the Registration Statement becomes
effective and on the closing date hereinafter defined, and any post-effective amendment of the Regis-
tration Statement and post-effective amendment of or supplement to the Prospectus, will fully comply

1
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with the provisions of the Act and the rules and regulations of the Commission thereunder, ami
neither the Registration Statement nor the Prospectus at such times, flor any post-effective amend-
ment of the Registration Statement or post-effective amendment of or Supplement to the Prospectus,
will include any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to nuke the statements therein not misleading; provided, however, that
the Company makes no representations or warranties as to information contained in or omitted from
the Registration Statement or Prospectus in reliance upon written information furnished to the
Company by any Underwriter for use in connection therewith.

(c) The Company has the legal right, power and authority to enter into this Agreement and to
issue, sell and deliver the Preferred Stock with the Warrants attached arid the Common Stock
which it has agreed to sell hercundcr. The shares of Preferred Stock and Common Stock which the
Company has agreed to sell hercundcr, when issued and delivered to the Underwriters in accordance
with the terms of this Agreement, and the shares of Common Stock when issued upon the exercise
of the Warrants will be validly issued, full-paid and non-assessable, and free and clear of all claims.

(d) The Company knows of no outstanding claims for services, cither in the nature of a
finder's fee or origination fee, with respect to this financing resulting from its acts for which the
Underwriters or any of them may be responsible, except that contained in the agreement dated
January 11, 1949 between the Company and Reynolds & Co. relating to compensation to the latter
for services in connection with obtaining the term loans aggregating $4,000,000 from insurance
companies and the Company agrees to indemnify and hold the Undewriters free and harmless
from any claim for any such services of such nature arising from any act of the Company, its
officers or employee.

*•*
SECOND: Agreements to Purchase and Sell. Upon the foregoing representations and warranties,

and subject to the terms and conditions of this Agreement, the Company agrees to sell to the several
Underwriters below named or referred to, and the several Underwriters agree to purchase from the
Company, severally but not jointly, at a price of $50.10 per unit in the case of the Preferred Stocl;
with Warrants attached ($50.00 being the consideration for each share of Preferred Stock and lOtf being
the consideration for each Warrant) and $8.00 per share in the case of the Common Stock, the respective
numbers of shares of such Preferred Stock with Warrants attached and Common Stock which arc
hereinafter set forth opposite the names of the respective underwriters.

The names and addresses of the several Underwriters and the respective numbers of shares of
such Preferred Stock with Warrants attached and Common Stock to be purchased by them from the
Company arc as follows:

Name of Underwriter

Reynolds & Co.

A. C. Allyn & Company, Inc.

Arthurs, Lcstrangc & Klima

Auchincloss, Parker & Rcdpath

Ball, Burge & Kraus

Biddle, Whelan & Co.

Address

120 Broadway
New York 5, N. Y.
100 West Monroe Street
Chicago 3, 111.
Union Trust Building
Pittsburgh 19, Pcnna.
729 15th Street. N.W.
Washington 5, D. C.
Union Commerce Building
Cleveland 14, Ohio
1606 Walnut Street
Philadelphia 3, Pcnna.

Number of Shares
of Preferred Stock

with Non-Detachable
Common Stock

Purchase Warrants

3,200

1,330

100

Number of
Shares of

Common Stock

80,000

. 35,000

2,500

400

640

80

10,000

16,000

2,000



Name of Underwriter
Bioren & Co.

Blair & Co., Inc.

Bocnning & Co.

Bond & Goodwin, Inc.

Branch, Cabcll & Company

Brooke & Co.

Buckley Securities Corporation

Burr & Company, Inc.

Butcher & Shcrrerd

H. M. Byllesby & Company,
Incorporated

Cohu & Co.

George R. Coolcy & Co., Inc.

Crousc & Company

S. K. Cunningham & Co., Inc.

Paul H. Davis & Co.

Dempsey-Tegelcr & Company

Dittmar & Company

Dixon & Company

Doolittle & Co.

Drcxcl & Co.

Francis I. duPont & Co.

Eastman, Dillon & Co.

A. G. Edwards & Sons

Addrtu
1508 Walnut Street
Philadelphia 2, Pcnna.
44 Wall Street
New York 5, N. Y.
1606 Walnut Street
Philadelphia 3, Penna.
63 Wall Street
New York S, N. Y.
814 East Main Street
Richmond 17, Va.
15th & Locust Streets
Philadelphia 2, Penna.
1420 Walnut Street
Philadelphia 2, Pa.
57 William Street
New York 5, N. Y.
1500 Walnut Street
Philadelphia "2," Penna.
135 South LaSalle Street
Chicago 3, 111.
1 Wall Street
New York 5, N. Y.
100 State Street
Albany 7, N. Y.
Pcnobscot Building
Detroit 26, Michigan
Commonwealth Building
Pittsburgh 22, Pcnna.
10 South LaSalle Street
Chicago 3, 111.
407 North 8th Street
St. Louis 1, Mo.
South Texas Building
San Antonio 6, Texas
1411 Chestnut Street
Philadelphia 2, Penna.
Liberty Bank Building
Buffalo 2, N. Y.
1500 Walnut Street
Philadelphia 1, Penna.
1 Wall Street
New York 5, N. Y. •
15 Broad Street
New York 5, N. Y.
409 N. Eight Street
St. Louis 1, Mo.

Number of Shares
of Preferred Stock

with Non-Detachable
Common Stock

Purchase Warrant!
100

400

320

200

300

200

80

100

500

100

200

200

200

200

800

100

400

100

120

1,350

160

1,450

80

Number of
Share* of

Common Stock

2.500

10.000

s.ooo
5,000

7,500

5,000

2,000

' 2,500

12,500

2,500

5,000

5,000

5,000

5,000

20,000

2,500

10,000

2,500

3,000

35,000

4,000

37,500

2,000



Name of Underwriter

Emanucl, Dectjen & Co.

Clement A. Evans & Co. Inc.

Farwcll, Chapman & Co.

Fcrris 6: Company

First California Company

The First Cleveland Corp.

Frascr, Phclps & Co.

M. M. Freeman & Co., Inc.

Glover & MacGregor, Inc.

Grubbs, Scott & Company, Inc.

Mallowell, Sulzbcrgcr & Co.

Harriman Riplcy & Co.,
Incorporated

Haydcn, Stone & Co.

ilill, Richards & Co.

lornblowcr & Weeks

Harold H. Huston & Co.

cnks, Kirkland & Co.

idward D. Jones & Co.

•Cay, Richards & Company

\idder, Pcabody & Co.

I. G. Kuch & Company

.aird, Bissell & Meeds

Number of Shares
of Preferred Stock

with Non-Detachable
Common Stock

Addren Purchaae Warrami

52 William Street
New York 5, N. Y.
First National Bank Building
Atlanta 3, Georgia
208 South LaSalle Street
Chicago 4, 111.
Washington Building
Washington 5, D. C.
300 Montgomery Street
San Francisco 20, Calif.
National City Bank Building
Cleveland 14, Ohio
Hospital Trust Building
Providence 3, R. I.
262 S. 15th Street
Philadelphia 2, Pcnna.
Union Trust Building
Pittsburgh 19, Penna. '*•'
Union Trust Building
Pittsburgh 19, Penna.
Ill South Broad Street
Philadelphia 7, Pcnna.
63 Wall Street
New York 5, N. Y.
25 Broad Street
New York 4, N. Y.
621 South Spring Street
Los Angeles 14, Calif.
40 Wall Street
New York 5, N. Y.
Hogc Building
Seattle 4, Wash.
1421 Chestnut Street
Philadelphia 2, Pcnna.
300 North 4th Street
St. Louis 2, Mo.
Union Trust Building
Pittsburgh 19, Penna.
17 Wall Street
New York 5, N. Y.
Widcner Building
Philadelphia 7, Penna.
Du Pont Building

100

200

400

120

400

400

80

120

200

80

- SO

1,700

1,350

200

1,200

200

160

1,000

200

1,450

80

200

Number of
Shares of

Common Stock

2,500

5,000

10,000

3,000

10,000

10,000

2,000

3,000

5,000

2,000

2,000

45.000

35,000

5,000

30,000

5,000

4,000

10,000

5,000

37,500

2,000

5.000

an. |

Wilmington 99, Del.
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Nime of Underwriter

Lee Higginson Corporation

Laurence M. Marks & Co.

The Marshal! Company

,.̂ I;-> :̂.. '-"-

Mason, Moran S: Company

A. E. Hasten & Company

Merrill, Turbcn &; Co.

The .Milwaukee Company

Moroncy, Bcissncr & Co.

W. H. Newbold's Son & Co.

Ncwburgcr & Co.

Pacific Company of California

Paul & Lynch

Pcltason, Tcncnbaum Co.

Pcnington, Colkct & Co.

Piper, Jaffray & Hopwood

Prcscott, Hawlcy, Shepard
& Co., Inc.

Putnam & Co.

Rambo, Close & Kerncr, Inc.

IN.VCU, i-cu: u — .

Irving J. Rice & Company, Inc.

H. A. Rieckc & Co., Inc.

E. H. Rollins & Sons,
Incorporated

Number of Shares
of Preferred Stock

with Non-Detachable
Common Stock

Addreu Purchase Warrant!

40 Wall Street
New York 5, N. Y.
49 \Vall Street
\ew York 5, N. Y.
762 North Water Street
.V.i-w.ii::1.!! ~. ~v.!.\:.

Richmond 10, Va.
135 S. LaSallc Street
Chicago 3, 111.
First National Bank Building
Pittsburgh 22, Penna.
Union Commerce Building
Cleveland 14, Ohio
207 East Michigan Street
Milwaukee 2, Wise.
812 RusK Avenue
Houston .2, Texas
1517 Locust Street
Philadelphia 2, Pcnna.
1342 Walnut Street
Philadelphia 7, Pcnna:
623 South Hope Street
Los Angeles 14, Calif.
123 South Broad Street
Philadelphia 9, Penna.
803 Landrcth Building
St. Louis 2, Mo.
123 S. Broad Street
Philadelphia 9, Penna.
115 South 7th Street
Minneapolis, Minn.
114 Guardian Building
Cleveland 14, Ohio
6 Central Row
Hartford 4, Conn.
1518 Locust Street
Philadelohia 2. Penna.

•jruii. iiunuin^
Pittsburgh 19, Pcnna.
First National Bank Building
St. Paul 1, Minn.
1528 Walnut Street
Philadelphia 2, Pcnna.
40 Wall Street
New York 5, N. Y.

5

1,350 .

1,450

200

•r

460

200

300

400

SO

140

200

300

80

200

160

800

200

200

120

o.

80

80

1,350

Number of
Sharei of

Common Stock

35,000

37.500

5.000

11,500

5,000

7,500

10,000

2,000

3,500

5,000

7,500

2,000

5,000

4,000

20,000

5,000

5,000

3,000

-.0,'.

2,000

2.000

35,000



Name of Underwriter

A. J. Sailer & Co.

Schcrck, Richtcr Company

Shields & Company

Sills, Minton & Company,
Incorporated

I. M. Simon S: Co.

Singer, Dcanc S: Scribncr

Smith, Hagut & Co.

Stein Bros. S; Boycc

Stifel, Nicolaus & Company,
Incorporated

Stix & Co.

Stradcr, Taylor & Co., Inc.

Straus & Blosser

Sutro & Co.

Sweney, Cartwright S: Co.

Thaycr, Baker & Co.

Union Securities Corporation

Wagensdler & Durst, Inc.

G. H. Walker & Co.

Harold E. Wood & Company

Woodcock, McLear & Co.

Wurts, Dulles & Co.

113 South 5lh Street
Philadelphia 6, Per
Landrcth Building
St. Louis 2, Mo.
44 Wall Street
New York 5, N. Y.
209 South La
Chicago 4, 111.
315 North 4th Street
St. Louis 2, Mo.

Pcnobscot Building
Detroit 26, Midi.
6 South Calvcrt
Baltimore 2, Md.
314 North Broadway
St. Louis 2, Mo.
509 Olive Street "*'
St. Louis 1, Mo.
Peoples Nation
Lynchburg, Va.
135 South LaS,
Chicago 3, 111.

Columbus 15, Ohio

65 Broadway
.New York 6, N. Y.

1 Wall Street
New York 5, N. Y.
First National B;
St. Paul 1, Minn.
1518 Walnut Street
Philadelphia 2, Pcnn
1416 Chestnut Street

Number of Shares
of Preferred Stock

with Non-Detachable Number oE
Common Stock Shares o!

ireit Purchase Warrants Common Stock

Street
Pcnna.
ling

. Y.
alle Street

street
i.
lilding
Pcnna.
ling
h.
t Street
d.
idway_
).
t "•*•"
>.
,al Bank Building

allc Street

ry Street
4, Calif.
nk Building
)hio
ust Building
Pcnna.

t. Y.
ing Street
, Calif.

r. Y.
Bank Building
in.
itrcct
Pcnna.
Street
Pcnna.

.80

100

800

480

200

300

400

480

200

100

200

600

480

100

80

1,450

240

1,350

200

100

160

2,000

2,500

20.1)00

12,000

5.000

7,500

10,000

12.000

5,000

2,500

5,000

15.000

12,000

2,500

2,000

37,500

6,000

35,000

5,000

2,500

4,000

40,000 1,000,000
Notwithstanding the foregoing, however, other firms or persons may, at the request of the Repre-

sentative, become additional Underwriters and the respective numbers of shares of sudi Preferred Stock
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with Warrants attached (hereinafter sometimes together called the "Preferred Stock") and Common
Siock 10 os fmrchaseu by the Underwriters whose names are set forth above may be modified subject
to the following conditions:

(a) The name of each such additional Underwriter and the respective numbers of shares of such
Preferred Stock with Warrants attached and Common Stock it and the Underwriters whose nnmcs
appear above respectively have undertaken, subject to tlic terms and conditions hereof, to purchase,
shall be submitted, prior to the effective date of tlic Registration Statement, in a written or telegraphic
notice by Reynolds & Co. to the Company, together with the statement that each such Underwriter has
confirmed and approved the execution of this Agreement by Reynolds & Co. as the Representative of
such Underwriter. Unless the Company gives to the Representative written or tclcgrapic notice that
it objects to any such Underwriter by 5 o'clock P. M., Eastern Standard Time, on the second business
day alter the receipt of such notice from the Representative, such Underwriter shall become a party
to this Agreement without further action on its part or on the part of the Company or Reynolds
& Co. and such Underwriter and the Underwriters whose names are set forth above, resjicctivcly,
shall become obligated to purchase severally and not jointly the respective numbers of shares of such
Preferred Stock and Common Stock specified with respect to such Underwriter and the other
Underwriters, respectively, in such notice; and

(b) At the election of the Representative, which the Representative may nuke from time to
time prior to the effective date (referred to in Article Third) of this Agreement, any of the Under-
writers, including Reynolds & Co., with tlic approval of the Company and of the Underwriters
whose commitments are so changed, shall -have the right and obligation to purchase severally
a greater or smaller number of shares of such Preferred Stock and Common Stock, respectively, than
the respective numbers originally set forth in this Agreement or in any notice provided for above
with respect to such Underwriter, and, with like approval, other Underwriters may be substituted
for, or added to, those originally set forth in this Agreement or in such notice or notices; it being
understood, however, that the aggregate number of shares of such Preferred Stock and Common
Stock to be purchased hercundcr from the Company shall be 40,000 and 1,000,000, respectively.

It shall be a condition of the agreement of the Company to sell and deliver the 40,000 shares of such
Preferred Stock and the 1,000,000 shares of the Common Stock to be sold by the Company, that, except
as hereinafter in this Article provided, each of the Underwriters shall purchase and pay for all of such
respective shares of such Preferred Stock and Common Stock agreed to be purchased by such Underwriter
hcreundcr, and the Company shall not be obligated to deliver such sliarcs of Preferred Stock and Common
Stock except upon payment by the several Underwriters for all of such respective shares of such Preferred
Stock and Common Stock to be purchased hercundcr. If any Underwriter shall for any reason fail to
purchase the respective numbers of shares of such Preferred Stock and Common Stock specified with
respect to such Underwriter, as. such number may thereafter have been changed as hcrciiiabove provided,
the remaining Underwriters shall liavc the right, but shall not be obligated, to agree to take up and pay for
(in such amounts as may be agreed among them) the shares of such Preferred Stock and Common Stock
which the defaulting Underwriter agreed, but failed, to purchase. In case such remaining Underwriters
do not, on or before the closing date hereinafter defined, agree to take up and pay for the shares of such
Preferred Stock and Common Stock which the defaulting Underwriter agreed, but failed, to purchase,
the remaining Underwriters shall have the privilege within twenty-four (24) hours after such date of
substituting another underwriter or underwriters, satisfactory to the Company, who will agree to tnkc up
and pay for such shares of Preferred Slock and Common Stock, or the remaining Underwriters may
agree within such twenty-four (24) hour period to take up and pay for such shares of Preferred Stock
and Common Stock. In case the remaining Underwriters shall not have found other satisfactory Under-
writers or have agreed themselves to take up and pay for (in such amounts as may be agreed among
them) said shares, the Company shall have the right, within forty-eight (48) hours after said closing
date, of substituting another underwriter or other underwriters who will agree to take up and pay for
said shares. In the event of the agreement by the remaining Underwriters to purchase such shares of
Preferred Stock and Common Stock or of the substitution of another underwriter or underwriters to
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purchase such share? of Preferred Stock and Common Stock as aforesaid, the Representative or the
Company shall have the right to postpone the closing date to a date not exceeding six (6) full business
days after the closing date fixed in Article Fourth hereof in order to effect any changes which in the
opinion of counsel to the Company and of counsel to the Underwriters may be necessary in the Registration
Statement or in any other documents or arrangements by reason of or resulting from such default of
any Underwriter. In case the remaining Underwriters shall not have agreed to take up and pay for
such shares of Preferred Stock and Common Stock and neither the remaining Underwriters nor the
Company shall have substituted another purchaser or purchasers as aforesaid, neither the Company nor
the remaining Underwriters shall be under any obligation under this Agreement, except as herein other-
wise expressly stated. Nothing herein contained, however, shall-relieve any defaulting Underwriter
of it« liability, if any, to the other several Underwriters and the Company, respectively, for damages
occasioned by its default hereunder.

THIRD : Effective Date of Agreement; Public Offering, This Agreement shall become effective at
10 A. M., Eastern Standard Time, on the seventh day (excluding any Saturday, Sunday or legal holiday)
following the date upon which the Registration Statement becomes effective or at 6:00 P.M., Eastern
Standard Time, on the day on which the Representative shall first release any newspaper advertisement
relating to such Preferred Stock and the Common Stock for publication on the succeeding day, which-
ever shall be the earlier. The time and day upon which this Agreement shall become effective, as
hcrcinabovc provided, is herein sometimes referred to as the "effective date of this Agreement".

The Underwriters agree, subject to the terms and conditions hereof, to make a public offering of the
40,000 shares of such Preferred Stock and the 1,000,000 "shares of the Common Stock to be sold by the
Company not later than the seventh full business day after.jtlic effective date of the Registration Statement
and will use their best efforts to effect a broad distribution thereof. Such public offering shall be made as
set forth in the Registration Statement, either in the open market, or to members of a selling group or in
any other manner determined by the Representative, in its discretion. The Underwriters agree that the
respective prices per sliarc at which the shares of such Preferred Stock (with Warrants attached) and
Common Stock will be initially offered to the public shall not exceed $50.00 and $9.25.

FOURTH : Delivery of Stock and Payment Therefor. Delivery of and payment for the shares of
Preferred Stock (with Warrants attached) and Common Stock to be sold by the Company shall be made
at the office of Reynolds & Co., 120 Broadway, New York 5, New York, on such date and at such time
(such date and time being herein referred to as the "dosing date") specified by the Representative by
telegraphic notice to the Company, confirmed by registered letter, given at least three (3) full business days
before such closing date, which date (unless a later date shall be agreed upon by the Company and the
Representative) shall not be more than seven (7) days after the first day of the public offering; provided,
however, that no stop order of the Commission shall have been issued or threatened and that no
proceedings for that purpose shall have been initiated or threatened by the Commission under Section 8(d)
or S(c) of the Act. In the event that a stop order shall have been issued or proceedings therefor shall have
been initiated or threatened by the Commission under Section 8(d) or 8(c) of the Act, the closing date
shall be postponed (unless this Agreement shall be cancelled as hereinafter provided) to fifteen (15) days
after the date of receipt by the Representative of written or telegraphic notice from the Company that
such stop order shall have been vacated or that any such proceedings therefor or in connection with the
initiation thereof shall have been terminated, or to such earlier or later date to which the Representative
and the Company may agree.

On the closing date, the Company shall deliver to the Representative, for the account of each
Underwriter, certificates, in temporary or definitive form, for the shares of Preferred Stock (to which shall
be attached non-detachable Common Stock Purchase Warrants) and Common Stock to be purchased by
such Underwriter, in such amounts and registered in such names as the Representative shall have requested
by written notice to the Company at least two full business days prior to the closing date. If temporary
certificates are delivered, such temporary certificates shall be exchangeable for definitive certificates without
charge to the holders thereof as soon as practicable after the preparation of the definitive certificates.

8



All stamp taxes required to effect the original issuance by the Company of such Preferred Stock ami
Common Stock to be sold" by it in the names of the respective Underwriters agreeing to purchase the
same shall he paid by the Company and the Representative shall be furnished with a certificate signed
by an officer of the Company or of its Transfer Agent to the effect that such taxes have been paid. If the
Representative shall request that shares of such Preferred Stock and Common Stock be registered in a name
or names other than that of the Underwriter agreeing to purchase the same, sucli Underwriter shall pay
any transfer taxes incident to or resulting from such registration.

Each of the several Underwriters shall pay for the shares of such Preferred Stock and Common Stock
which it is to purchase on the closing date by certified or cashier's check payable to the order of the
Company, in New York Clearing House funds, against delivery of such shares to the Representative.

Reynolds & Co., individually and not as Representative of the Underwriters, may (hut shall not
be obligated to) make payment for shares purchased from the Company by any Underwriter or Under-
writers whose check or checks shall not have been so received by the Representative for delivery to the
Company on the closing date, for the account of such Underwriter or Underwriters. Any such payment
by Reynolds & Co. shall not relieve such Underwriter or Underwriters from any of its or their obliga-
tions hercunder.

Time shall be of the essence, and delivery by the Company of the aforesaid certificates at the time
and place specified herein is a further condition of the obligation of each Underwriter to take up and
pay for the snares of such Preferred Stock and Common Stock which such Underwriter has Hereby agreed
to purchase, and payment therefor by the Underwriters at the time and place specified herein is a further
condition of the obligation of the Company to sell and deliver any of said shares of Preferred Stock and
Common Stock. "•••*

FIFTH : Right of Underwriters to Deal in Securities of the Company. Nothing contained in this
Agreement shall, as between the Company and any Underwriter, restrict the right of any Underwriter
lawfully to make purchases or sales, for its' own account or otherwise, in the open market or otherwise
of any securities of the Company.

SIXTH: Indemnification. The Company and the Underwriters agree to indemnify each other as
tollows:

(a) The Company agrees to indemnify, defend and hold free and harmless each Underwriter
(including specifically each Underwriter added or substituted as provided in Article Second hereof)
and each person, if any, who controls any such Underwriter within the meaning of Section 15 of
the Act, from and against any and all losses, claims, demands, liabilities and/or reasonable expenses
(including legal and other expenses reasonably incurred by each such Underwriter and controlling
person in connection with investigating or defending any such claims or liabilities, whether or not
resulting in any liability to such Underwriter or to any controlling person) which such Underwriter
or controlling person may incur under the Act or at common law or otherwise, but only to the extent
that such losses, claims, demands, liabilities and/or expenses shall arise out of or be based upon any
untrue statement or alleged untrue statement of a material fact contained in the Registration State-
ment or in the Prospectus, or in any applications or other papers (hereinafter collectively called "Blue
Sky Application") executed by any Underwriter for filing in any state or states in order to qualify
under the securities laws thereof the Preferred Stock, Common Stock, Warrants or Scrip Certificates
covered by this Agreement, or shall arise out of or l>c inscd upon any omission or alleged omission
to state a material fact required to IK stated in the Registration Statement or Prosjicctus or in any
Blue Sky Application or necessary to make the statements in any thereof not misleading; provided,
however, that this indemnity agreement shall not apply to any such losses, claims, demands, liabilities
and/or expenses arising out of or based upon any untrue statement or alleged untrue statement of
a material fact contained in the Registration Statement or the Prospectus or any Blue Sky Applica-
tion, or arising out of or based upon the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein not misleading, which
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statement or omission was made in reliance upon information furnished to the Company by any
Utiuiifwriief in writing for Use in the Registration Statement of Prospectus, of was made by any
Underwriter in a Blue Sky Application not in reliance upon information furnished in writing by
the Company for such purpose. The Company shall not be liable for amounts paid in settlement
of any litigation, if such settlement was made without the written consent of the Company.

To give the Company an opportunity to participate in the defense or preparation of the defense
of any action brought against any such Underwriter or controlling person to enforce any such claim
or liability, the agreement of the Company as aforesaid is expressly conditioned upon notice of any A u. .
such action having been sent by such Underwriter or controlling person, as the case may be, to the <De,
Company by letter or by telegram (addressed as in this Agreement hereinafter provided) within
a reasonable time after such Underwriter or controlling person shall have received notice of the
commencement of such action against such Underwriter or controlling person, said notice cither
being accompanied by copies of papers served or filed in connection with such action or by a
statement of the nature of the action to the extent known to such Underwriter and each Underwriter
or controlling person agrees to give the Company notice of any such action of which it may have
notice; but failure to notify the Company of any such action shall not relieve it from any liability
which it may have to any Underwriter or controlling person otherwise than on account of the
indemnity agreement contained in this Article Sixth (a).

In the case of any such notice to the Company, it will be entitled to participate at its own
expense in the defense, or, if it so elects, to assume the defense of any suit brought to enforce any
such liability, but if it elects to assume the defense, such defense shall be conducted by counsel
of good standing chosen by it. In the event that the Company elects to assume the defense of
any such suit and retains such counsel, the Underwriter or Underwriters, or controlling person
or persons, defendant or defendants in such suit, shall bear the fees and expenses of any additional
counsel retained by them, but, in case the Company docs not elect to assume the defense of any
such suit, it will reimburse the Underwriter or Underwriters or controlling person or persons,
defendant or defendants in such suit, for the reasonable fees and expenses of any counsel retained
by them.

(b) Each Underwriter (including specifically each Underwriter added or substituted as pro-
vided in Article Second hereof) agrees to indemnify, defend and bold free and harmless the Com-
pany and each of its officers and directors, and each person, if any, who controls the Company within
the meaning of Section 15 of the Act, to the same extent as the foregoing indemnity from the Com-
pany to each Underwriter, but only with respect to statements or omissions made in the Registration
Statement or Prospectus or in any Blue Sky Application in reliance upon, and in conformity with,
written information furnished to the Company by such Underwriter through the Representative of
the Underwriters, for use in said Registration Statement or Prospectus or in such Blue Sky Appli-
cation. In case any action shall be brought against the Company or any person so indemnified based
on the Registration Statement or Prospectus or such Blue Sky Application and in respect of which
indemnity may be sought against any Underwriter, the Underwriters shall have the rights and duties
given to the Company and the Company and each |x:rson so indemnified shall have the rights and
duties given to the Underwriters by Paragraph (a) of this Article Sixth.

(c) The indemnity agreements contained herein and the representations and warranties in this
Agreement sliall remain operative and in ful l force and effect regardless of any investigation made
or participation in the preparation of the Registration Statement or amendments thereto or the ^
Prospectus or Blue Sky Application, by or on Ijchalf of any of the parties hereto or persons indemni-
fied hereunder, and shall survive any such investigation or participation and delivery of the Pre-
ferred Stock and Warrants and the Common Stock hereunder.

(d) The provisions of this Article Sixth shall not in any way prejudice any right or rights ,
which any of the parties hereto, or any person or persons, indemnified herein may have against one
another under the Act or any other statute, or at common law or otherwise.

10 '
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SEVENTH : Agreements oj the Company. The Company agrees as follows:
(a) The Company will deliver, at its expense, to the Representative such reasonable

of copies as the Representative may request of a form of preliminary Prospectus identical with
each such form filed with the Commission under the Act, and the Company hereby consents to
the use of such copies for the purpose of giving information to dealers and prospective purchasers
of the Preferred Stock (with Warrants attached) and Common Stock in the manner permitted by
the Act and the rules and regulations. All such copies will be clearly marked to indicate that they arc
to be used for information purposes only and arc not to be construed as an offer for sale or the
solicitation of any offer to buy. The Company agrees to deliver, at its expense, to the Representative
as soon as practicable after the Registration Statement shall have become effective and thereafter
from time to time during the period or periods referred to in the next succeeding sentence, as many
copies of the Prospectus as the Representative may reasonably request for the purposes contemplated
by the Act, and, if any event relating to or affecting the Company or any event of which the Company
shall be advised in writing by any Underwriter shall have occurred, as a result of which it is necessary
to supplement or amend the Prospectus as then amended or supplemented in order to make the
Prospectus not misleading, in the light of the circumstances existing at the time it is delivered
to a purchaser, the Company will notify the Representative and, upon its request, will forthwith
prepare and furnish during the period or periods referred to in the next succeeding sentence, at the
Company's expense, to the several Underwriters and to the dealers to whom any of such 1'rcferrcd
Stock and Common Stock may have been sold by the Representative on behalf of the Underwriters
(the names and addresses of which dealers the Representative will furnish to the Company) and,
upon request, to any other dealers making such request, a reasonable number of copies of a supple-
ment or supplements or an amendment* or amendments to said Prospectus which will correct each
such statement or omission; provided, however, that, if a Prospectus or an amendment thereto or
supplement thereof is requested by or for a person who is not a party to this Agreement more than
twelve (12) months after the effective date of the Registration Statement, it shall be furnished at
the expense of such person. The Company consents to the use by the several Underwriters and
all dealers to whom any of such Preferred Stock and Common Stock may be sold of such Prospectus
(as amended, if the Company shall have made any amendments thereto, or as supplemented, if the
Company shall have attached thereto or printed thereon any statement of additional information)
in connection with the offer or sale of any of such Preferred Stock and Common Stock sold licrcundcr
for a period of one year after the first date of the public offering thereof, or for such longer period
as the Representative may request, if in the opinion of counsel lor the Underwriters the Prospectus
is required by law to be delivered in connection with any sales after the expiration of such period
of one year.

(b) The Company will advise the Representative promptly, and confirm such advice in writing,
when the Registration Statement shall have become effective, and, in the event of the issuance by
the Commission of any stop order suspending the effectiveness of the Registration Statement or of
the initiation or threat of any proceedings for that purpose, as soon as the Company is advised
thereof. The Company agrees to make every reasonable effort to prevent the issuance of any such
stop order and, if issued at any time, to obtain the withdrawal of the same at the earliest possible
moment. The Company agrees that, before filing any amendment to the Registration Statement,
it will furnish the Representative with copies thereof and it will furnish the Representative with
copies of any amendments or supplements to the Prospectus before their issuance.

(c) The Company will furnish, at its expense, to the Representative two signed copies, and
to the Representative for each of the other Underwriters one copy (certified by the Secretary or
an Assistant Secretary of the Coni|xiny), of a composite Registration Statement consisting of the
Registration Statement as originally filed as amended by the several amendments thereto, in such
form as the said Registration Statement shall have been declared effective by the Commission,
including all financial statements and exhibits thereto. Such composite Registration Statement
shall be furnished as soon as practicable after the Registration Statement shall have been declared
effective.

11
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(d) The Company, when and as requested by the Representative, will furnish information in
i of Sfld will execute applications prepaid and filed at fa expense of the Underwriters, and

otherwise cooperate, in qualifying or registering such respective numbers of shares of Preferred
Stock (with Warrants attached) and Common Stock as the Representative shall designate for oiler
and sale under the securities or Blue Sky laws of sucii states as the Representative may designate and.
for a period of one year after the closing date, will at the written request of the Representative, and
at the expense of the Underwriters, in each instance similarly execute and nuke sucli statements and
reports as are or may be required by the laws of such states to maintain such qualifications or registra-
tions ; provided, however, that the Company shall not be obligated to qualify as a foreign corporation
under the laws of any such state in connection with its obligations under this paragraph. The
Company will pay or reimburse the Underwriters for all expenses incurred by the Underwriters
in connection with such qualifications and registrations up to but not exceeding $6,000, provided.
however, that if the Representative or other Underwriters cancel their obligations to purchase the
Preferred Stock and Common Stock hcreunder pursuant to Article Ninth, or if the Underwriters
default in their obligations hcreunder to offer publicly and to pay for the Preferred Stock (with
Warrants attached) and Common Stock, then the Company shall be relieved of the obligations set
forth in this sentence.

(e) The Company will, at its expense, make generally available to its security holders a con-
solidated earnings statement of the Company and its subsidiaries prepared by the Company (which
need not be audited) covering a period of twelve (12) months beginning on the first day of the
quarter-yearly fiscal period next succeeding the effective date of the Registration Statement, as
contemplated by Section 11 (a) of the Act. Such earnings statement shall be made so available as
soon as practicable after the termination of such twelve (12) months' period and in any event with-
in six (6) months after the end of such twelve (12) months' period.

(f) As long as any of the Preferred Stock or the Common Stock shall remain outstanding, the
Company will mail to its stockholders and otherwise publish annually a Balance Sheet of the Com-
pany and a Statement of Profit and Loss of the'Company, certified by independent certified public
accountants, and, for a period of three years, will furnish to each of the several Underwriters a copy
of each such Balance Sheet and Statement of Profit and Loss and, for a like period, will furnish
the Representative with such Balance Sheet and Statement of Profit and Loss for each quarterly
period, which quarterly Balance Sheet and Statement of Profit and Loss need not be certified by
independent certified public accountants, and likewise will furnish such additional information as
the Representative may reasonably request. In addition, for each of the twelve calendar months
next succeeding the date of this Agreement, the Company will furnish the Representative with a
monthly operating statement in reasonable detail.

(g) The Company will pay all costs and expenses incidental to the performance of its obligations
under this Agreement, including, but not by way of limitation, all expenses incidental to the issu-
ance of the Preferred Stock (with Warrants attached) and Common Stock and their delivery to the
several Underwriters, all original issue taxes in connection with the foregoing, the fees and expenses
of the Company's counsel and accountants, the costs and expenses incidental to the preparation and
printing of this Agreement and the preparation, printing and filing of the Registration Statement and
Prospectus, together with all amendments and supplements thereto, the expenses of any registrations
under the Securities Exchange Act of 1934, as amended, and of the listing of the Preferred Stock
(with Warrants, to the extent then outstanding) and Common Stock on any National Securities
Exchange and the cost of furnishing to the several Underwriters copies of the Registration Statement
and Prospectus as herein provided.

(h) For a period of one year after the first day of the public offering of such Preferred Stock
and Common Stock (and during such longer period as the Representative may request if in the
opinion of counsel for the Underwriters the Prospectus is required by law to be delivered in con-
nection with any sales after the expiration of such period of one year) the Company will promptly
inform the Representative by registered mail:

12
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(i) of any request of the Commission for amendments to the Registration Statement or
Prospectus or for additional information;

(ii) of the happening of any material adverse change, subsequent to the respective dates
as of which information is given in the Registration Statement and the Prospectus, in the gen-
eral affairs, capitalization, financial condition or net worth of the Company, except as dis-
closed or indicated in the Registration Statement or the Prospectus; and

(iii) of the happening of any event, as a result of which the Prospectus, as then amended
or supplemented, would include an untrue statement of a material fact, or omit to state a mate-
rial fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading.
(i) The Company will, at its expense, upon written request from the Representative within

two (2) years from the first day of the public offering, and subject to the purchase by the Under-
writers of the shares of such Preferred Stock and Common Stock which they liave agreed to purcliasc
hereundcr, promptly make application for the listing of the Preferred Stock (with non-dctaclublc
Warrants, to the extent that such Warrants are then outstanding) and Common Stock on such
National Securities Exchange or Exchanges as the Representative may specify and for its registration
under the Securities Exchange Act of 1934, as amended, and use its best efforts to cause such listing
and registration promptly to become effective.

(j) The Company will neither declare nor pay any dividend on its Common Stock between
the date hereof and the date of the initial public offering.

EIGHTH : Conditions of Underwriter? Obligations. The several obligations of the several Under-
writers hcrcundcr arc subject to, as conditions precedent, the accuracy of the representations and warran-
ties of the Company contained in this Agreement, the full performance by the Company of the obligations
to be performed by it under this Agreement, and the following additional conditions:

(a) The effective date of the Registration Statement shall be not later than 6:00 P. M., East-
ern Standard Time, on January 31, 1949, unless a later time and date be agreed to by the
Representative; no stop order suspending the effectiveness thereof shall have been issued and no
proceeding looking to the issuance of such stop order shall have been initiated prior to the closing
date; and the Representative shall have received a certificate signed by an executive officer of the
Company, dated as of the day prior to the initial public offering, to be delivered on the date of the
initial public offering, and a similar certificate, dated as of the closing date, to the effect that, to the
best of his knowledge, no stop order has been issued and no proceeding therefor has been initiated.

(b) The Company shall, on the closing date herein defined, (i) have acquired all of the assets,
subject to certain liabilities, of Oryant Heater Company, an Ohio corporation, Paync Furnace Com-
pany, a California corporation, and Day & Night Manufacturing Company, a California corporation,
pursuant to the terms of the respective agreements between the Company and said corporations sum-
marized in the Prospectus and annexed as exhibits to the Registration Statement; and (ii) borrow
$4,000,000 from Massachusetts Mutual Life Insurance Company and oilier life insurance com-
panies, pursuant to the terms of the term loan agreements summarized in the Prosi>cctus and
annexed as exhibits to the Registration Statement.

(c) The authorization and issue of the Preferred Stock, the Warrants and Common Stock,
the Registration Statement, the Prospectus, and all corporate proceedings and other legal mailers
incident to the transactions to which this Agreement relates, shall be satisfactory in all respects to
Messrs. Townscnd & Lewis as counsel for the Underwriters, and the Company shall have furnished
or exhibited to Messrs. Townscnd & Lewis such documents as they may reasonably request to enable
them to pass upon the nutters referred to in this sub-paragraph.

(d) On the dosing date, the Company, at its expense, shall furnish to the Representative an
opinion, bearing the closing date, of Messrs. Me A fee, Grossman, Taplin, Banning, Newcomer &
Hazlett, its counsel, addressed to the several Underwriters, to the effect that:
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(i) the Company is a validly organized and existing corporation in good standing under
the laws of the State of Delaware, with an authorized capital stock as set forth in the Registra-
tion Statement and it is qualified to do business in all states in which it is required to qualify
in order lawfully to conduct its business as then conducted;

(ii) the shares of Preferred Stock and Common Stock of the Company which are to be
issued and delivered by the Company on the closing date pursuant to this Agreement will be,
upon such issuance, validly issued, full paid and non-assessable and will conform to the descrip-
tion thereof in the Prospectus;

(iii) the shares of Common Stock of the Company which arc to be offered to officers. >
directors and employees of the Company, pursuant to the "Employees' Stock Purchase 1'lan" crla

• summarized in the Prospectus, will, when issued and delivered in accordance with the terms and
provisions of the said Stock Purchase Plan, be validly issued, full-paid and non-assessable.

(iv) the Warrants to be attached to the certificates for the Preferred Stock will upon
delivery be valid and binding obligations of the Company to issue one share of Common Stock
for each share of Preferred Stock represented by the certificate to which such Warrants arc
attached at a purchase price of $11.25 per share, valid up to and including January 15, 1954 or
until the earlier acquisition by the Company of the shares of the Preferred Stock represented by
the certificate to which the Warrants shall be attached, and otherwise conform to the description
thereof in the Prospectus;

(v) the shares of Common Stock issuablc upon the exercise of said Warrants have been
duly reserved (or such issuance and, when so issued against payment therefor as provided in
the Warrant, will be, upon such issuance, validly issued, fully paid and non-assessable;

(vi) the scrip certificates, evidencing fractional interests in shares of Common Stock, if
any, which may be issuable upon the exercise of the Warrants will, upon the issuance thereof,
be valid and binding obligations of the Company in accordance with their terms, and will
otherwise conform to the description thereof in the .'Prospectus; -

(vii) the answers to the Items of the Registration Statement on Form S-l (or the informa-
tion included in the Prospectus responsive to such Items) in so far as the same relate to con-
tents of contracts and other documents referred to or specified in such answers (or in such
information) constitute proper and correct summaries or outlines of such of the material pro-
visions of the respective contracts or other documents therein referred to or specified as are
required by such Items and by the rules and regulations of the Commission for the preparation
of the Registration Statement to be outlined or summarized in the answers to said Items or in
the Prospectus; and such counsel do not know of any contracts or documents required to be
referred to therein or filed as exhibits thereto which are not so referred to or filed;

(viii) subject and subsequent to the purchase by the Underwriters ot the securities of
the Company agreed to be purchased by them pursuant to this Agreement, and subject to
funds being lawfully available therefor, the Board of Directors of the Company will have the
legal power to declare a dividend of 22}/jc' per share on the Common Stock of the Company,
payable on April 1, 1949 to the holders of record on March 15. 1949; the funds lawfully avail-
able for the payment of this dividend being the sum of (a) the Company's net income, if any,
from February 1 to April 1, 1949 after deducting the first quarterly dividend on the
Preferred Stock of $30,000, (h) $500.000 and (c) the aggregate net consideration, if any,
received by the Company from the issue or sale subsequent to February 15, 1949, of shares
of Common Stock;

(ix) while not passing upon the accuracy or completeness of the financial statements, as to
which they express no opinion, no facts have come to their attention which lead them to believe
that the Registration Statement or Prospectus, on the effective date of the Registration State-
ment, contained an untrue statement of a material fact or omitted to state any material fact
required to be stated therein or necessary to make the statements therein not misleading, and
the Registration Statement and Prospectus comply, as to form, with the requirements of the
Securities Act and the rules and regulations of the Commission thereunder;
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(x) said counsel do not know of any litigation (including proceedings Ircfovc any gov-
ernmental commission, agency or body) instituted or threatened against the Company required
to be disclosed in the Registration Statement, on Form S-l, which is not disclosed and correctly
summarized therein;

(xii) the Company lias duly acquired all of the assets, subject to llie liabilities, of Uryaiu
Heater Company, Paync Furnace Company, and Day & Xight Manufacturing Company pur-
suant to the terms of the respective agreements between the Company and the said corporations
summarized in the Prospectus and annexed as exhibits to the Registration Statement; and

(xii) this Agreement has bu:n duly authorized by the Company and is a valid and binding
instrument of the Company.

(e) On or before the closing date the Company at its expense shall have furnished to the
Representative an opinion, bearing the closing date, of Messrs. McAfce, Grossman, Tapiin, Ilan-
ning, Newcomer & Hazlctt, addressed to the several Underwriters, to the effect that the Company,
at the consummation of the closing, will own and have good and marketable title in fee simple to .ill
of the real property, and good and marketable title to all the machinery and equipment, described
or referred to in the Registration Statement and Prospectus, free and clear from substantial liens,
defects or encumbrances and that the Company, at die consummation of the closing, will also valiilly
hold the leases, casements, and other interests in real property indicated in the Registration
Statement and Prospectus as to be acquired by it.

(f) There shall be delivered to the Representative, on the closing date, at a time prior to the
closing, a certificate, addressed to the several Underwriters, dated as of said date, signed by the
President or a Vice President and the Treasurer or the Assistant Treasurer of the Company stating:
that the Company has an authorized capitalization consisting of 40,000 shares of $3.00 Cumulative
Preferred Stock of the par value of $50 per share, none of which are outstanding, and 2,000,000
shares of Common Stock of the par value of $1.00 per share, none of which are outstanding; since
the respective dates as of which information is given in the Registration Statement and the Prospectus,
the Company has not incurred any substantial liabilities or obligations, direct or contingent, except
in the ordinary course of its business, and there lias not been any material adverse change in the
general affairs, capitalization, financial condition or net worth of the Company, except as disclosed
or indicated in the Registration Statement and Prospectus; since the effective date of the Registration
Statement, the Company has not entered into any material contract except such, if any, as shall be
designated in said certificate (none of which shall be with an officer or employee and all of which
shall have been disclosed to the Representative forthwith upon the making thereof), or, since said
date, sold or disposed of any of its assets, except in the ordinary course of business; and that there
is not pending, or threatened to the knowledge of the signers of said certificate, any suit or litigation
(including proceedings before any governmental commission, agency or body) involving the Corn-
pan)', or any of the property of the Company, of a character that would be required to be disclosed
in a Registration Statement filed under the Act, except as disclosed in the Registration Statement.

(g) There shall have been delivered to the Representative certificates, dated not later than two
(2) days prior to the closing date, each stating that the signer thereof has carefully examined the
Registration Statement and that, in the opinion of the signer, the statements therein (except the
information furnished by or on behalf of the Underwriters) are true and correct and do not omit
any material fact required to be stated therein or necessary to make the statements therein not
misleading—one such certificate to be signed by a principal executive officer of the Company and
another such certificate to be signed by a principal financial officer of the Company.

(h) Messrs. Sandcrson & Porter, independent industrial engineers, at the expense of the
Company, shall have furnished the Representative, prior to the closing date, a letter, dated subsequent
to the effective date of the Registration Statement, stating that in their opinion, based upon their
investigation, the information in the Registration Statement pertaining to history, business, manage-
ment and properties is true and correct and does not contain any material omissions.

IS
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(i) Neither the Registration Statement nor any amendment to the Registration Statement shall
have been filed with the Securities and Exchange Commission io which the Representative shall
have reasonably objected in writing after receiving adequate notice and which objection was not
subsequently satisfied or withdrawn.

(j) On the closing date, the Company shall not be in default in the performance of any of its
obligations' hereunder.

(k) None of the representations or warranties of the Company contained herein or any state-
ment contained in the Registration Statement or Prospectus shall have been found by any of the
Underwriters at or prior to the time of closing to be incorrect or misleading in any material respect.

All of the opinions, certificates and letter mentioned in paragraphs (d), (e), (f) , (g) and (h) of tlu's
Article Eighth shall be deemed to be in compliance with the provisions hereof only if they are in form
satisfactory to Messrs. Townsend & Lewis, counsel for the Underwriters.

In the event that any of the conditions stated or referred to in this Article Eighth shall not be fulfilled,
each Underwriter shall be entitled to cancel and terminate its rights and obligations under this Agreement
by written or telegraphic notice to the Company, at any time up to and including the closing date without
liability except as otherwise herein expressly provided.

NINTH : Further Conditions of Undcmritcrs' Obligations. Underwriters who have agreed to pay,
subject to the terms and conditions herein stated, in the aggregate at least 40/c of the aggregate purchase
price of the shares of.stock covered by this Agreement, may also in their own unrestricted discretion
cancel and terminate their rights and any obligations they may liavc under this Agreement by notice to
the Company at any time up to the effective date of ttiis Agreement.

In the event that any Underwriter shall elect to terminate its rights and obligations as provided in
Article Eighth or this Article Ninth, then this Agreement shall, unless other Underwriters (who may
become such as provided by Article Second hereof)* assume the obligations and acquire the rights so
cancelled and terminated, become cancelled and terminated as to all parties to the Agreement.

TENTH : Further Agreements oj the Company, The Company further agrees as follows:
(a) Upon receipt of the proceeds to be received by it from the Underwriters in payment for the

shares of Preferred Stock (with Warrants attached) and Common Stock to be purchased by the Under-
writers licrcundcr, it will promptly apply such proceeds to the payment of the notes which shall have
been issued by the Company to Bryant Heater Company, I'aync Furnace Company, and Day & Night
Manufacturing Company, in consideration for the acquisition of the assets of the said corporations,
subject to the liabilities thereof, pursuant to the terms of the respective agreements between the Company
and said corporations summarized jn the Prospectus and annexed as exhibits to the Registration Statement.

(b) Upon receipt of the sum of $4,000,000 to be borrowed by it from the Massachusetts Mutual
Life Insurance Company and other life insurance companies, pursuant to the terms of .the Term Loan
Agreements summarized in the Prospectus and annexed as exhibits to the Registration Statement, the
Company will promptly apply so much thereof, as shall be necessary, to discharge in full the balance of
any obligations to Bryant Heater Company, Payne Furnace Company and Day & Night Manufacturing
Company, in connection with the acquisition of the assets of the said corporations, which shall be out-
standing after the application of the proceeds provided for in paragraph (a) hereof.

(c) For services rendered by the Underwriters, and in addition to any other commissions herein
elsewhere provided, the Company agrees to pay to the Representatives, for the account of the several
Underwriters, when and if the shares provided to be purchased under this agreement have been purchased
and paid for, the sum of $134,000.

(d) Subject to the purchase by the Underwriters of the securities of the Company agreed to be
purchased pursuant to this Agreement, and subject to there being, in the opinion of counsel for the
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Exhibit 14(b)

REYNOLDS ft CO.
120 •ROADWAY

NEW YORK I, N. Y.

Affiliated Gas Equipment, Inc.
40,000 Shares 1,000,000 Shares

of of
$3.00 Cumulative Preferred Stock Common Stock

(Par Value $50.00 Per Share) (Par Value SI.00 Per Share)
With Non-Detachable Common Stock

Purchase Warrant*

AGREEMENT AMONG UNDERWRITERS

January 11, 1949.

To each of the Underwriters named or referred to in Article Second of the
proposed Underwriting Agreement attached hereto who confirm this
Agreement in the manner herein provided:

DEA* Sas:
This is to confirm that you, as several Underwriters, have agreed together as follows with refer-

ence to the proposed purchase by each of you, acting severally, of shares of Preferred Stock with
Non-Detachable Common Stock Purchase Warrants attached to the certificates thereof evidencing
the right to purchase one share of Common Stock of the par value of $1.00 per share for each
share of Preferred _ Stock represented by each such certificate (hereinafter referred to as the
"Warrants") and Common Stock of Affiliated Gas Equipment, Inc., a Delaware corporation
(hereinafter called the "Company"), pursuant to the proposed Underwriting Agreement with the
Company, attached hereto, and hereinafter called the "Underwriting Agreement":

1. The Underwriter who confirms this copy of the Agreement among Underwriters hereby
agrees that, upon the terms and subject to the conditions set forth in the Underwriting Agree-
ment, it will purchase from the Company the respective numbers of shares of Preferred Stock
(with Warrants attached) and Common Stock set opposite its name in Article Second of the
Underwriting Agreement; hereby authorizes and approves the execution and delivery by us on its
behalf of the Underwriting Agreement; authorizes us to notify the Company, pursuant to the
Underwriting Agreement, that such Underwriter has confirmed and approved such action and,
subject to the provisions of the Underwriting Agreement, has become a party to the Under-
writing Agreement; authorizes us to act on its behalf and as its Representative for the purpose
of carrying the Underwriting Agreement into effect and for the several purposes set forth herein
and in such Underwriting Agreement; and authorizes us to exercise in our absolute discretion
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all of the authority vested in the Underwriters or in ourselves by the provisions of the Under-
writing Agreement, including the determination of a!i ttlaUCfi expressly left by the Underwriting
Agreement to mutual agreement, to take all such action as we may believe desirable in order
to carry out the provisions of the Underwriting Agreement and this Agreement, including
authority to agree to any modification of the terms of the Underwriting Agreement which, in
our judgment, is not a material modification, and to manage the public offering of such Preferred
Stock with Warrants attached (which stock cither with or without Warrants attached is some-
times hereinafter called the "Preferred Stock") and Common Stock.

2. The initial public offering of the shares of such Preferred Stock (with Warrants attached)
and Common Stock is to be made not later than the seventh business day after the effective date of
the Registration Statement referred to in the Underwriting Agreement, at the respective initial
public offering prices determined by us and set forth in the Prospectus. After the initial public
offering, we mav in our discretion change the public offering prices of the shares. We will notify
you promptly of the respective initial public offering prices and of any changes thereinafter.

3. Each Underwriter has authorized us, for its account, to reserve for sale, and to sell and
deliver to certain dealers selected by us (hereinafter called "dealers"), who may include any or all
of the Underwriters, under the terms and provisions of a selling agreement in substantially the
form attached hereto (hereinafter called the "Selling Agreement") and superseding selling arrange-
ments to the extent set forth below, such respective numbers of shares as we shall determine of the
Preferred Stock and Common Stock, which such Underwriter has agreed to purchase under the
Underwriting Agreement. Such sales shall be mnclc for the respective accounts of the Under-
writers as nearly as may be practicable, and so long as shares of the respective Underwriters arc
available therefor, in the ratio which the respective numbers of shares of such Preferred Stock
and Common Stock reserved for the account of each Underwriter, in each case, bears to the respec-
tive aggregate numbers of shares of such Preferred Stock and Common Stock so reserved. At or
before the public offering, we will advise each Underwriter as to the respective numbers of shares
so reserved for its account. Each Underwriter has authorized us, on its behalf and as its Repre-
sentative, to take all such action as we may deem advisable in respect of all matters pertaining to
sales of such shares to dealers, including the right to make any variation in the provisions of the
Selling Agreement which in our judgment is not a material variation and to adopt superseding
selling arrangements with different public offering prices and different concessions to dealers
and other terms and provisions, but we shall not make any sale under any such superseding selling
arrangement of any of the shares so reserved for any Underwriter's account without the consent
of such Underwriter or telegraphic notice to such Underwriter proposing such sales to which such
Underwriter has not objected by notice to us received within one ful l business day after the
transmission of such telegraphic notice.

4. Each Underwriter agrees that, until the termination of the Selling Agreement or super-
seding selling arrangements which terminate not later than the Selling Agreement, all offers to sell
and sales of any of the shares by it, except as herein provided, shall be made in all respects in
compliance with and subject to the provisions of the Selling Agreement or such superseding
arrangements then in effect; provided, however, that, with our consent or after the books in respect
of the offering to dealers have been closed, any Underwriter may sell shares to any other Under-
writer at the respective public offering prices less concessions not in excess of the concessions to
dealers.

5. We shall determine, in our discretion, whether the Selling Agreement shall be mndc effec-
tive in respect of the Preferred Stock and/or Common Stock. In the case of shares of the said
Preferred Stock and Common Stock, as to which the Selling Agreement be not made effective, in
making direct sales of such shares prior to the termination of this Agreement or during such
shorter period as we may determine, the Underwriters will sell such shares purchased by them
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under the Underwriting Agreement at the respective public offering prices. During the afore-
said period, till; Underwriters, oil sales to fjuaiihctl dealers, may rcailow not in excess of $.2's per
unit in the case of such Preferred Stock and $.25 per share in the case of the Common Stock and,
on sales to us, acting for the accounts of the several Underwriters, and, after such time as \vc may
fix, on sales to other Underwriters, may allow a concession of not in excess of ?3.̂ 5 per unit in
the case of such Preferred Stuck unit and $1.25 per share in the case of the Common Stock.

6. We may, in our discretion, charge the account of any Underwriter with amounts cqu;il
to the respective concessions initially allowed to dealers under the Selling Agreement in respect
of each share of Preferred Stock and Common Stock, purchased by such Underwriter and
not sold for its account by us (and each share which we believe has been substituted tlicrcfor)
which for the account of any Underwriter we may purchase or contract to purchase prior to the
termination of the selling arrangements, or which may be delivered against a purchase contract
made by us, for the account of any Underwriter, prior to the termination of the selling arrange-
ments, or in lieu of such charge, require sucli Underwriter to repurchase, on demand, at the total
cost thereof (including commissions), plus transfer taxes, any-or all such shares so purchased,
contracted to be purchased, or delivered.

7. Each Underwriter has agreed that, at least one hour prior to the Closing Date as defined
in the Underwriting Agreement, it will deliver to us at our ofrice, 120 Uroadway, New York 5,
N. Y., a certified or bank cashier's check, payable in New York Clearing House Funds, lo the order
of Affiliated Gas Equipment, Inc., for the full purchase price of Preferred Stock (with Warrants
attached) and Common Stock which such Underwriter has agreed to purchase from the Company
under the Underwriting Agreement. •S.Bch checks arc to be delivered by us to the Company
against delivery to us of such respective shares, for the accounts of such Underwriters. Each
Underwriter has, however, authorized us as its Representative, in our discretion, to advance
funds, at current interest rates, or to arrange loans for such Underwriter's account, for the purpose
of such payment of the purchase pricey mentioned 'in this paragraph and, notwithstanding any
provisions of Paragraph 8 hereof to hold or pledge any or all of its shares as security therefor.
In the event of any such advance or loan, repayment thereof shall be effected prior to the making
by us of any remittance pursuant to Paragraph 8 hereof.

8. We shall remit to each Underwriter, as promptly as may be practicable, amounts equal to
the purchase price paid by such Underwriter in respect of units or shares sold by us for its account
pursuant to the provisions of Paragraph 3 hereof for which payment has been received. Certificates
for shares purchased by each Underwriter under the Underwriting Agreement and not reserved
for sale to dealers shall be delivered to such Underwriter as promptly as may be practicable after
their receipt by us. Certificates for shares so purchased by any Underwriter and reserved for
sale to dealers which remain unsold at any time prior to the settlement of accounts hcrcunder
may, in our discretion, and shall, upon the request of such Underwriter, be delivered to such
Underwriter, but, in our discretion, until the settlement of accounts hercunder, for carrying pur-
poses only. Unless notified at least three full business days prior to the Closing Date to make
other arrangements, we may, in our discretion, advise the Company to prepare certificates for
each Underwriter's Preferred Stock and Common Stock, in the name of the Underwriter and, so
far as possible, in denominations of 100 shares each.

9. In the event of failure of any Underwriter to tender payment for shares as provided under
the Underwriting Agreement, we shall have the right, under and subject to the provisions thereof,
to arrange for other persons, who may include ourselves and any other Underwriters, to purchase
the shares which such defaulting Underwriter agreed to purchase.

10. Each Underwriter has authorized us in our discretion and for its account, until the
settlement of accounts under this Agreement, to ovcrallot shares of such Preferred Stock and Com-
mon Stock, respectively, and, from the effective date of the Registration Statement, to purchase
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and sell shares of Preferred Stock and Common Stock, respectively, hi the open market or
otherwise, tor long or short account, in such amounts, at such prices, oil sucii U3jc.-, and in
such manner as we may determine; provided, however, that at no time shall the net commit-
ment of any Underwriter, cither for long or short account, resulting from such ovcraHotiuciHa
and such purchases and sales, exceed ten per cent of the number of shares of such Preferred
Stock and Common Stock, respectively, which such Underwriter is obligated to purchase under the
Underwriting Agreement, except as set forth below in the event of default of an Underwriter in
carrying out its commitment under this Paragraph 10. Such purchases and sales, through ovcrallol-
mcnts or otherwise, shall be for the respective accounts of the several Underwriters, as nearly as
may be practicable, in proportion to the respective numbers of shares of such Preferred Stock and
'Common Stock, respectively, which each Underwriter has agreed to purchase pursuant to the
Underwriting Agreement, except that, in the event that any Underwriter defaults in carrying out
its commitment under this Paragraph 10, the other Underwriters not so defaulting shall assume
such commitment in the same proportions as the numbers of shares of Preferred Stock and Common
Stock, respectively, which such other Underwriters have agreed to purchase under the Under-
writing Agreement bear to the total number of shares of such Preferred Stock and Common Stock,
respectively, which such other Underwriters have agreed to purchase, without, however, relieving
such defaulting Underwriter from its liability therefor. Any long or short position resulting
from such purchase or ovcrallotments or sales, as the case may be, and any profits or losses arising
therefrom, shall be for the respective accounts of the Underwriters, as nearly as practicable in
proportion to the number of shares of such Preferred Stock and Common Stock, respectively, which
each such Underwriter has agreed to purchase pursuant to the Underwriting Agreement. Our
ascertainment of such profits or losses and the apportionment thereof shall be conclusive. Each
Underwriter has agreed that it will, upon request, take up at cost, but, in our discretion, until
the settlement of accounts hcrcunder, for carrying purposes only, shares so purchased by us for
its account, and upon our request deliver to us shares so sold for its account, through over-
allotment or otherwise. We shall have ful l discretionary power to pay such commissions in
connection with such purchases and sales as we may deem proper and to charge the respective
accounts of the Underwriters wi th such commissions on purchases and sales effected by us for
their respective accounts.

11. Each Underwriter agrees that, at any time or times prior to the settlement of accounts
hercundcr, it will upon our request report to us the respective number of shares of such Preferred
Stock and Common Stock purchased by it under the Underwriting Agreement which then remain
unsold and will, upon our request, sell to us for the respective accounts of the Underwriters so
many of such shares as we m.-iy designate at the respective initial public offering prices thereof,
less an amount to be determined by us but not in excess of the respective Selling Group concession.

12. Each Underwrite* agfces that, during the term of this Agreement, it will hiakc no pur-
chases or sales for its own account, except with our consent, of any shares of such Preferred Stock
or Common Slock of the Company (other than sales of shares which it has agreed' to purchase
under the Underwriting Agreement and which arc not sold to Selling Group Members). This
Agreement does not, however, prohibit any Underwriter from buying or selling any such Pre-
ferred Stock or Common Stock of the Company as a broker pursuant to unsolicited orders for the
purchase or sale thereof.

13. Each Underwriter has authorized us, as its Representative, to file with the Securities
and Exchange Commission any notices and reports which mny be required by Rule X-9A6-3 or
Rule X-17A-2 or any other applicable rules or regulations of the Securities and Exchange Com-
mission as a result of any transactions made by us for the respective accounts of the Undcnvritcrs
pursuant to the foregoing authorization. We have agreed that we will notify each Underwriter
if we effect any such transactions. Each Underwriter has and assumes for itself the responsi-
bility for making the requisite reports required by the rules and regulations of the said Commis-
sion with respect to its own transactions which arc subject thereto.
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14. We may charge against the account of each Underwriter any and all expenses incurred
by us on its behalf and as its Representative in connection with the purchase and saie of the
shares covered -by the Underwriting Agreement. All such expenses of a general nature incurred
by us shall be borne by the Underwriters and each Underwriter will be obligated to bear the
same percentage of such expenses as the purchase price of the number of share* to be pur-
chased by it bears to the aggregate purchase price of the total number of shares to be pur-
chased by all the Underwriters, except that transfer taxes shall be charged to the accounts of
the respective Underwriters only to the extent that sales of shares are made for the accounts
of such Underwriters. In the event of the failure of any Underwriter to fu l f i l l its obligations
hcrcundcr, the expenses chargeable to such Underwriter pursuant to this Agreement and not
paid, as well as any additional losses or expenses arising from such default, may he charged
against the other Underwriters not so defaulting in the same proportions us the purchase prices
of the respective numbers of shares which such other Underwriters have agreed to purchase under
the Underwriting Agreement bears to the aggregate purchase price of the total number of shares
which such other Underwriters have so agreed to purchase, without, however, relieving such
defaulting Underwriter from its liability therefor. Our ascertainment of all expenses and losses
and apportionment thereof shall be conclusive.

15. \V'c shall not be accountable for interest on funds of any of the Underwriters at any time
in our hands, and any such funds may be held by us unscgrcgnlcd from our general funds.

16. As compensation for services rendered and to be rendered to the Underwriters, each
Underwriter agrees to pay to Reynolds .& Co., individually and not as Representative, a sum
equal to $.25 per share for each share oT the Preferred Stock (with Warrant attached) and $.15
per share for each share of the Common Stock, purchased by each such Underwriter and each
Underwriter directs the Representative to charge its account accordingly.

17. Each Underwriter acknowledges that it has received a copy of the Registration State-
ment as filed with the Securities and Exchange Commission on December 6, 194S, and Amend-
ments thereto lilcd with the Commission on December 2S, 194tj and January 5, 1949, and agrees
to be designated in the Registration Statement and the Prospectus as an Underwriter, but on
the cover page of the Prospectus and in any announcements in connection with the public offering:
of the shares there shall be set forth the names of only such of the Underwriters, in addition to
ourselves, as we may determine. The Registration Statement and the Prospectus may be further
amended, but no amendment or change shall release any Underwriter hcrcundcr or under the
Underwriting Agreement. Each Underwriter confirms that the Statements made under the
heading "Terms of Offering" in the form of Prospectus included in the Registration Statement
arc to the best of its information and belief correct and authorizes us, as its Representative, to
furnish the Company with the information to be set forth under said heading in the final form
of Prospectus.

18. In all actions taken hcreundcr, except in the performance of our own obligations hcrc-
undcr, and under the Underwriting Agreement, we shall act only as Representative of each of
the Underwriters. Nothing contained herein shall constitute the Underwriters partners or render
any of them liable to make payments otherwise than as herein provided or affect the several
nature of the obligations under this Agreement or the Underwriting Agreement.

19. We shall be under no liability for or in respect of the validity or value of, or title to,
the shares or the Warrants (or Scrip Certificates which may be issued for fractional shares); the
form of, or the statements contained in, or the validity of, the Registration Statement or
Prospectus, or any amendment or supplement thereto, or any other letters or instruments
executed by the Company or others; the form or validity of the Underwriting Agreement, the
Selling Agreement, or this Agreement; the delivery of the shares; the performance by the Com-
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pany, or others, of any agreement on its or their part; the qualification of the shares for sale under
the law! of any juHsdiclion; or any matter in connection with any of the foregoing, except for
our own want of good faith and for obligations expressly assumed by us in this Agreement, and
except for any liabilities that may be provided by the Securities Act of 1933, as amended, and
the rules and regulations thereunder; and no obligation not expressly assumed by Reynolds & Co.
in this Agreement shall be implied hereby.

20. Each Underwriter has agreed to indemnify, hold harmless, and reimburse each oilier
Underwriter and each person, if any, who controls such other Underwriter within the meaning
of Section 15 of the Securities Act of 1933, as amended, to the cxlcnt, and upon the terms, that
such Underwriter agrees to indemnify, hold harmless, and reimburse the Company and its ofiiccrs
and directors and each person, if any, who controls the Company within the meaning of Section 15
of the Act, pursuant to the provisions of paragraph (b) of Arlicic Sixtli of the Underwriting
Agreement. This indemnity agreement shall remain in full force and elicet regardless of any
investigation made by or on behalf of such other Underwriter or controlling person.

21. The Selling Agreement will terminate as set forth therein. Accounts will be settled
under this Agreement on the twentieth day after the termination of the Selling Agreement or on
such earlier date as we may determine; provided, however, that we may postpone such settle-
ment for not exceeding ten days. Upon the settlement of accounts under this Agreement, any
shares, if any, held by us for the account of any Underwriter shall be delivered by us to such
Underwriter, and the net credit or debit balance of each Underwriter shall be paid to it or collected
from it by us, but we may establish such rcscrvcs-as we may deem advisable against any expenses
or claims not then ascertained. Any shares of such Preferred Stock and Common Slock which are
held by us for the account of any Underwriter by reason of a default by a dealer in respect of
the purchase thereof shall be purchased by the Underwriters, as nearly as may be practicable,
in the ratio which the respective numbers of shares of Preferred Stock and Common Stock
reserved for the account of each Underwriter in each case bears to the aggregate number of shares
of such Preferred Stock and Common Stock so reserved, at the net prices at which such respective
shares were contracted for sale to such dealer, and we arc authorized to make appropriate
charges and credits to the respective accounts of the Underwriters for this purpose. Notwith-
standing any distribution and settlement of accounts hcrcundcr, each Underwriter shall remain
liable in respect of its indemnity agreement contained in Paragraph 20 hereof, and shall also
remain liable for its proportionate share of any expenses and losses chargeable to it under the
provisions of Paragraph 14 hereof which may not have been taken in account in the making
of such distribution and settlement and for its proportionate share of any transfer tax or oilier
liability which may be asserted against us or any one or more of the Underwriters in respect of
this Agreement or the Underwriting Agreement, including any liability based upon the claim
that the Underwriters constiuitc a partnership, an association, an unincorporated business, or
other separate entity.

22. Each Underwriter agrees to comply with any applicable provision o£ the Securities
Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and the rules and
regulations of the Securities and Exchange Commission. Each Underwriter represents that it
is a member in good standing of the National Association of Securities Dealers, Inc. and agrees
to comply with any applicable provision of the Rules of Fair Practice of the National Association
of Securities Dealers, Inc.

23. We, as Representative of the several Underwriters, will cause lo be filed a Further
State Notice in respect of the Preferred Stock (with Warrants attached) and Common Stock, to
be offered to the public in the State of New York, pursuant to the provisions of Arlicic 23-A of
the General Business Law of the State of New York. Likewise, as Representative of the several
Underwriters, we will cause to be filed with the Pennsylvania Securities Commission, Harrisburg,
Pennsylvania, a copy of the definitive Prospectus and a statement with respect to the dealers offered
participation in the Selling Group.



24. Any notice to any Underwriter shall be deemed to have been duly given if mailed,
telegraphed, or delivered in person to such Underwriter at its address as stated in the Registration
Statement.

25. This Agreement may be signed in any number of counterparts which taken together
shall constitute one and the same instrument.

26. This Agreement shall be interpreted, construed and enforced in accordance with the
laws of the State of New York.

Please confirm that the foregoing is in accordance with your understanding by signing the
enclosed counterpart hereof as indicated below and returning such counterpart promptly to us.
at 120 Broadway, New York 5, N. Y., whereupon this letter and your acceptance thereof shall
constitute a binding agreement among the several Underwriters who shall have accepted the same.

Very truly yours,

REYNOLDS & CO..

By H. S. STOVALL
General Partner

Acting as Representative of the' Several
Underwriters

Confirmed: January 11, 1949.

(Corporate Name)

For Corporate
Signature By

(Title of Authorized Officer)
(Attorney in fact)

_ _ , . (Firm Name)For Partnership
Signature

B y . . . . . . . . . . . . . . . . . . . . . . . . . . . .
(A partner)

(Attorney in fact)
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Exhibit 14 (c)

REYNOLDS ft CO.
110 BROADWAY

NCW YORK I, N. V.

Affiliated Gas Equipment, Inc.
40,000 Shares

of
$3.00 Cumulative Preferred Stock

(Par Value 850.00 Per Share)

With Non-Detachable Common Stock
Purchase Warrant*

1,000,000 Shares
of

Common Stock
(Par Value $1.00 Per Share)

SELLING AGREEMENT

January , 1949.

DEAR SIKS :
The Underwriters named in the Prospectus enclosed herewith have severally agreed, subject to

certain terms and conditions, to purchase from Affiliated Gas Equipment, Inc., a Delaware Corporation
(hereinafter sometimes called the "Company"), an aggregate of 40,000 snares of its Preferred Stock
with non-detachable Common Stock Purchase Warrants attached to the certificates thereof evidencing
the right to purchase one share of Common Stock of the par value $1.00 per share for .each sliarc of
Preferred Stock represented by cacii such certificate (hereinafter referred to as the "Warrants") and
1,000,000 shares of its Common Stock, all as set forth in such Prospectus.

The initial public offering price.will be $50.00 per unit in the case of the Preferred Stock (with
Warrants attached) and $9.25 per share in the case of the Common Stock.

The Underwriters are offering to you and to certain other securities dealers (hereinafter some-
times called "Selling Group Members") the right to accept membership in a Selling Group and to
enter subscriptions, subject to confirmation and allotment, for the purchase from the Underwriters,
as principals, of certain of such shares, subject to their receipt and acceptance by the Underwriters,
and subject to the terms and conditions herein set forth, at the respective initial public offering prices
less a concession of $2.00 per unit in the case of such Preferred Stock (with Warrants attached) and
$.75 per share in the case of the Common Stock, payable as hereinafter provided. This offering is several
and not joint, various Underwriters each offering a part of the aggregate number of shares offered to
Selling Group Members.

Subscription books will be open at the office of Reynolds & Co., 120 Broadway, New York 5,
N. Y., at a time and date to be specified in a telegram from us, and may be closed by us at any time,
without notice. Subscriptions transmitted by telephone shall be confirmed by letter or telegram. The
right is reserved to reject any subscription in whole or in part and to allot against subscriptions in our
uncontrolled discretion, but as promptly as may be practicable following such subscription. Please
confirm your acceptance of membership in the Selling Group upon the terms and conditions
hereof by completing and signing the form for that purpose on the enclosed counterpart of this
letter and returning such counterpart promptly to us at 120 Broadway, New York 5, N. Y.

1
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You may immediately reoffcr share: for sale at the respective initial public offering prices, subject to
their receipt and acceptance by the Underwriters, id confirmation and allotment arid to the other1 tcfriis and
conditions herein set forth. Until the termination of this agreement, shares may be offered for sale or sold
by you only at the respective public offering prices, except with our approval and except that not in excess
of $.25 per unit in the case of such Preferred Stock (with Warrants attached) and $.25 per sliarc in Hie
case of the Common Stock may be rcallowcd to any dealer who is a member of the National
Association of Securities Dealer*. Inc., if it is to be retained by such dealer and not rcalluwcil l>y rt iol i
dealer in whole or in part. \Yc arc authorized to determine from time to time the public offering price
of the shares, the concession to Selling Group Members, and the reallowance to other dealers.

All or any part of the aforesaid concession of $2.00 per unit in the case of such Preferred Stuck
(with Warrants attached) and $.75 per share in the case of the Common Stock may be allowed by you
on sales to us, acting for the accounts of the several Underwriters, and, after the close of subscription
books, all or any part of such concession may be allowed by you on sales to other Selling Group Members
or to the Underwriters.

Shares allotted to you hcreundcr shall be paid for in full, at the respective initial public offering
prices, at the office of Reynolds & Co., 120 Broadway, New York 5, N. Y., prior to 10 A. M., Eastern
Standard Time, on the third full business day after the initial public offering date or such later day as
we may advise, by certified or bank cashier's check payable in New York Clearing House funds to the
order of Reynolds & Co.. against delivery of certificates in temporary or definitive form.

The above-mentioned concessions in respect of sliarcs purchased and paid for by you will be held b>
us for your account and will be paid to you after thc'termination of this agreement, except that, as to
any shares delivered to you hcreunder and sliarcs whi<^> we believe liavc been substituted therefor which
{or the account of any Underwriter we may purchase or contract to purchase prior to the termination
of this agreement, or which may be delivered against a purchase contract made by us for the account of
any Underwriter, prior to the termination of this agreement, we shall not be obligated to pay the con-
cessions to which you would have been entitled if sudi shares had "been placed with a person who had
retained them. Notwithstanding the distribution of the amount of any concessions to you, you agree to
pay your proportionate share of any transfer tax, claim, demand or liability asserted against you and
the other dealers to whom sliarcs of such Preferred Stock and Common Stock are sold in accordance with
the terms of this agreement, or any of them, or against us as Managers of the Selling Group, based on the
claim that such dealers constitute a syndicate, association, unincorporated business or other separate entity.

You agree, upon our request, at any time or times prior to the termination of this hgrccment, to
report to us the number of shares purchased by you hercundcr which then remain unsold by you and
you will upon our request, sell to us as many of such shares as we may designate at the respective initial
public offering prices thereof, less an amount to be determined by us but not in excess of $2.00 per
unit in the case of such Preferred Stock (with Warrants attached) and $.75 per share in the case of
the Common Stock.

The Underwriters have been advised by the Company that the Registration Statement descriptive of
the Preferred Stock, the Warrants, the Common Stock (and Scrip Certificates for fractional shares)
was filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended,
and that such Registration Statement became effective on January , 1949. No person is authorized by
the Company or by any of the Underwriters, to give any information or make any 'representation other
than as contained in the Prospectus, in connection with the offering or sale of the shares. You are to
act as principal in purchasing shares hcreundcr and arc not authorized to act as agent for the Company
or any of the Underwriters in offering the sliarcs to the public or otherwise. Nothing contained herein
shall constitute the Selling Group Members [artncrs with any of the Underwriters or with one another.

Neither we nor any of the Underwriters shall be under any liability for or in respect of the validity
or value of, or title to, shares of stock, Warrants or Scrip Certificates; the form of, or the statements
contained in, or the validity of, the Registration Statement or Prospectus, or any amendment or supple-
ment thereto, or any other letters or instruments executed by the Company or ohers; the form or validity
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of the Underwriting Agreement, the Agreement Among Underwriters, or this agreement; the delivery
of tlie shares; the performance by the Company or others of any agreement on its or tiicir part; the
qualification of the shares for sale under the laws of any jurisdiction; or any matter in connection with
any of the foregoing, except lor our own want of good faith, and except for any liabilities t l iat may be
provided by [he Securities Act of 1933, as amended, and the Rules and Regulations thereunder.

Each Selling Group Member agrees to comply with all requirements of the Securities Act of 1933.
as amended, any applicable requirements of the Securities Exchange Act of 1934, as amended, and any
applicable provisions of the Rules of Fair Practice of the National Association of Securities Dealers, Inc.

Upon request to us you will be informed as to thc'states in which we believe the Preferred Stock
(with Warrants attached) and the Common Stock to be qualified for sale under state securities ur bine-
sky laws. We do not assume any obligation or responsibility as to the right of at))' dealer tu sell such
Preferred Slock (with Warrants attached) or the Common Stock in any state. We, as Kcpre«vntativc
of the several Underwriters, will cause to be filed a Further State Notice in respect of sucli 1'rci'crrcil
Stock and Common Stock to be offered to the public in the State of New York pursuant to the pro-
visions of Article 23-A of the General Business Law of the State of New York. Likewise, as Repre-
sentative, we shall file with the Pennsylvania Securities Commission. Harrisbnrg. Pennsylvania, a copy
of the definitive Prospectus and a statement with respect to the dealers offered membership in the
Selling Group.

The offering will be advertised on January . 1949. After such advertisement has appeared, yuu
will be free to advertise on your own responsibility, over your own name, at your own expense.

This agreement shall terminate at the clos_a of business on the twentieth day after the initial public
offering, or on such earlier date as we may determine; provided, however, that we may extend this
agreement for not exceeding ten days. Whether or not this agreement has been terminated, you shall
be liable for your proper proportion of any transfer tax or other liability which you alone, you together
with other dealers purchasing shares hcrcundor, any of the- Underwriters, or we may incur, based upon
the claim that the Selling Group Members, or any of them, constitute a partnership, an association, an
unincorporated business, or other separate entity.

If you desire to be a member of the Selling Group, please advise us to that effect by telegram and
sign and return to us the enclosed copy of this letter.

Very truly yours,

REYNOLDS & CO.

Selling Group Manager

January , 1949.

We accept membership in the Selling Group as outlined above. We acknowledge receipt of Pros-
l>cctiis dated January , 1949, and confirm that in subscribing for and agreeing to purchase shares we
shall rely upon no other statement whatsoever, written or oral. We confirm that we are members in good
standing of the National Association of Securities Dealers, Inc.
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Exhibit 1S(«)

AGREEMENT FOR SALE OF ASSETS

BRYANT HEATER COMPANY

THIS INSTRUMENT, executed this 5th day of January, 1949, by AFFILIATI-ID GAS HCCII 'MI:.NT, INC.,
a Delaware corporation (hereinafter sometimes referred to as "Buyer") atid BRVAXT 1-IiiAftu CoMi 'AKV,
an Ohio corporation (hereinafter sometimes referred to as "Seller"), is to evidence the following agree-
ment between Buyer and Seller.

PRELIMINARY STATEMENT OF FACTS
Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of the assets, property

and business of Seller as of the close of business October 31, 1948. subject to adjustments resulting from
operations of Seller subsequent thereto and prior to the consummation of the purchase. It has been
agreed that the consideration for the purchase will be the deliver}' by Buyer to Seller of a cognovit demand
note for the sum of $6.100,000, jiayablc in current New York funds, bearing interest at the rate of 4r,c
per annum and the assumption by Buyer of Seller's liabilities as of the close of business October 31.
1948, as shown on a Balance Sheet of Seller as of said date, which has been prepared at the instance of
Seller and which, lngclhcr with a 1'rofit and Loss Statement of Seller for the year ended Oclolicr 31,
1948, arc annexed to this Agreement and marked Annex "A."

While the purchase of the assets and assumption of the liabilities of Seller will be made by Buyer
as of the close of business October 31, 1948* (hereinafter referred to as the "take-over date"), the date of
delivery of the conveyances of Seller's assets to Buyer and of the payment by Buyer to Seller of the
purchase price as aforesaid and of the delivery by Buyer to Seller of its agreement of assumption of
liabilities of Seller (hereinafter referred to as the "closing date") will be delayed due to the necessity of
completing the organization of Buyer and procuring from underwriters a firm commitment for the pur-
chase of Buyer's stock, as more particularly hereinafter set forth, and due to the necessity of preparing
conveyances, examining titles and attending to other details necessary to be attended to after the execution
of this Agreement. It has therefore been agreed that all operations of Seller, subsequent to the take-
over date and prior to the closing date, shall be deemed for the account of Buyer, in the event the pur-
chase is consummated. The organization and financing of Buyer and the other preliminary wurk alwvc
referred to should, however, all be completed and the purchase contemplated by this .Agreement l«e
ready to close not lalcr than February 28, 1949.

Accordingly, it is agreed as follows:

ARTICLE I

1.01. Seller represents and warrants:

(a) That the Balance Sheet of Seller as of the close nf business October 31. 1948. and the Profit
and Loss Statement of Seller for the year ended October 31, 194S, attached hereto and marked Annex "A",
arc complete and correct, have been prepared in accordance with accepted principles of accounting con-
sistently maintained (except as noted thereon), and fairly reflect the financial condition of Seller as of the
close of business Oclol>cr 31, 1948, and the result of its Derations for the year ended Oclo!>cr 31.
1948. That all liabilities of Seller as of said date are set forth in said Balance Sheet or that adequate
reserves have been set up for such liabilities and arc reflected therein and that each commitment of Seller
in excess of $150,000 is noted therein. That since October 31, 1948, the operations of Seller have been
conducted in the usual and normal manner, that no dividends have been declared or paid subsequent
to the close of business October 31, 194S, that no unusual losses have been sustained by Seller since said
date and that the business, property and assets of Seller are in the same condition as disclosed by said

1
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Balance Sheet except for such normal and usual changes as may liavc taken place in the ordinary course
of business. :iiiat the Lccicrai income and -Excels Fronts Tax rciUftis of Sciicf fdf the fiscal year
ended October 31, 1946 and all previous years liave been examined by the Internal Revenue Department.
and that all tax dcficicnccs (if any) assessed as a result thereof remaining unpaid as of October 31, 194S,
arc reflected on said Balance Sheet as a liability.

(b) That. Seller has, and will on the closing date have, good and merchantable title in ice
simple to all real estate owned by it which is reflected in said Balance Sheet, free and clear of all liens
and encumbrances whatsoever, except current taxes and assessments not yet due and payable and case-
ments and restrictions of record.

(c) That Seller lias, and will on the closing date have, good right and title to nil oilier pro|>crty
of every class and description reflected in said Balance Sheet and to all trademarks, trade names, patents,'
patent applications and licenses, listed on Annex "B" hereto attached, free and clear of all liens and
encumbrances whatsoever.

(d) That no action, suit or proceeding at law or in equity is pending, or, to the knowledge of
Seller, threatened against Seller, and that no proceeding is pending, or, to the knowledge of Seller,
threatened against Seller, before or by any Federal or State commission, board or administrative agency,
wherein an unfavorable decision, ruling or finding would materially and adversely affect the business,
operation, financial condition or income of Seller; and tint Seller knows of no open violation with
respect to the operations or property of Seller under any municipal, county, state or federal statutes,
ordinances, rules or regulations.

(e) That Seller lias the legal right, power and "authority to sell and convey the assets contracted
to be sold and conveyed by it thereunder, free and clear of all liens and encumbrances whatsoever, except
current taxes and assessments not yet due and payable, and casements and restrictions of record disclosed
by Seller to Buyer.

(f) That all the warranties and representations with respect to the title of Seller in and to any
of its property or assets shall survive the transfer and conveyance thereof to Buyer.

1.02. Buyer represents and warrants that it is now and on the closing date will be a corporation
duly organized and existing in good standing under the laws of the State of Delaware with an authorized
capital stock consisting of 40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00
each and 2,000,000 shares of Common Stock of the par value of $1.00 each.

ARTICLE II

2.01. Seller agrees to sell, convey, transfer and assign to Buyer all of its business, assets and
property as of the close of business October 31, 1948, and Buyer, subject to the conditions and provisions
of this Agreement hereinafter expressed, agrees to purchase the same as of said date, and as considcralion
therefor to deliver to Seller a cognovit demand note of Buyer for the sum of $6,100,000. dated as of the
closing date, payable in current New York funds, and bearing interest at the rate of 4% per annum and
to assume all of the liabilities of Seller shown on said Balance Sheet or for which reserves have been set
up on said Balance Sheet (provided, however, that liabilities not shown on said Balance Sheet but
reserved for shall be assumed only to the extent of the amount of the reserve set up therefor) and any
and all liabilities of Seller incurred subsequent to October 31, 194S and prior to the closing date, except
such liabilities as Seller is prohibited by this Agreement from incurring and except for liabilities under
the proposed Agreement between Seller, Day & Night Manufacturing Company, I'aync Furnace Com-
pany, Buyer and Reynolds & G>.. copy of wliicli has l>ccn filed as an exhibit to IJuycr's Registration
Statement on Form S-l (No. 2-7707), filud with the Securities and Exchange Commission on Dcccmlxir
6, 1948.

2.02. The transaction contemplated by this Agreement shall be consummated at such place as shall
be mutually agreed to, after 6:00 P. M. Eastern Standard Time on the closing date which shall be such
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date as sliall be fixed by Buyer by written notice to Seller specifying the closing date; provided, however,
that the closing date shall in no event be later than February 28, 1949.

2.03. In the event that the transaction contemplated by this Agreement is consummated, it is
understood and agreed that all of Seller's operations subsequent to the take-over date ami up to and
including the closing date will be deemed for every purpose to have been conducted for the account
of Buyer, and Buyer shall be entitled to all the profits and will bear all the losses incurred during said
period, subject to the provisions hereof.

2.04. It is understood and agreed that if, upon the final determination of the Federal income tax
liability of Seller for the fiscal year ended October 31, 1948 and all prior years it should transpire that
the amount of the liability for such taxes set up on said Balance Sheet plus the amount of the reserve for
such taxes set up thereon shall exceed the total amount of such liability as of October 31, 1948 as linally
determined, then Buyer shall, promptly on such final determination, pay to Seller the amount of am-
such excess.

ARTICLE III
3.01. On the closing date Seller will deliver to Buyer appropriate instruments of such kind ami

character as may be necessary or expedient to evidence and to effect the conveyance, assignment, sale and
transfer of the business, property and assets of Seller to Buyer pursuant hereto and will place Buyer,
its officers, agents and employees in full possession and enjoyment of all of the property, assets and
business of Seller. Seller shall pay all proper documentary stamp taxes applicable to such conveyance,
assignment, sale and transfer.

3.02. Without limiting the gcncrality""of Paragraph 3.01, Seller will deliver to Buyer on the
dosing date, duly executed by Seller, the following instruments:

(a) Deeds of general warrant}', embracing all of the real estate of Seller owned in fee simple,
conveying the said real estate to Buyer and warranting good title to the real estate thereby conveyed,
free and clear of all liens and encumbrances whatsoever except current taxes and assessments not
yet due and payable, and except easements and restrictions of record.

(b) Instruments of assignment and transfer of all leases of real estate of which Seller is
Lessee and conveyances of all other interests in real estate owned by Seller other than those described
in (a) above.

(c) Assignments and transfers of all bank deposits (save to the extent that same arc repre-
sented by outstanding checks of Seller), all funds in transit, all notes and accounts receivable, and
all other contracts, commitments and choscs in action whatsoever.

(c!) Assignments and transfers, in appropriate form for recording in the United States Patent
Office, of all trademarks and trade names owned by Seller or to which it is entitled, including all
trademarks and trade names listed on Annex "B" hereto attached.

(c) Assignments and transfers, in appropriate form for recording in the United States Patent
Office and the respective foreign patent offices involved, of all patents, domestic or foreign, and all
applications therefor owned by Seller or to which it is entitled, and. all licenses owned by Seller,
whether as Licensor or Licensee, including all patents, patent applications and licenses listed on
Annex "JJ" hereto attached.

(f) All cash on hand and all securities, certificates of stock and evidences of indebtedness owned
by Seller, together with pro|>crly executed transfers or endorsements thereof.

(g) Bills of sale embracing all machinery, equipment, inventory, supplies, furniture and all
other property of Seller of every kind and description and wheresoever situated, excepting only
such property as shall be conveyed to Buyer by other instruments of conveyance specifically
mentioned in this Article III.
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(h) All books of account and records of Seller, provided, however, that Seller's duly authorized
representatives shall have access to same at all times during regular business hours.

3.03. All such deeds, conveyances and instruments of assignment and transfer shall be submitted
to Counsel for Buyer for inspection, prior to the delivery thereof, and shall be subject to the approval
of Buyer's Counsel.

3.04. Subject to the conditions hereinafter expressed, Buyer will, concurrently with the delivery
to it of the conveyances and instruments of assignment and transfer hereinbefore in this Article III
described, deliver to Seller said demand note of Duycr for the sum of $6,100,000, payable in current
New York funds, and will likewise deliver to Seller at such time an appropriate instrument or instruments
in writing, duly executed by it and in form as approved by Counsel for Seller, of assumption of all of the
liabilities of Seller as of the close of business October 31, 1948, if and to the extent that the same arc
reflected or reserved for on said Balance Sheet, Annex "A" and any and all liabilities of Seller incurred
subsequent to said date and prior to the closing date, except such liabilities as Seller is prohibited from
incurring by the provisions of this Agreement and except for liabilities under the pro|x>scd agreement
between Seller, Day & Night Manufacturing Company, Paync Furnace Company, Buyer and Reynolds
& Co., copy of which has been filed as an exhibit to Buyer's Registration Statement on Form S-l
(No. 2-7767) filed with the Securities and Exchange Commission on December 6, 1948.

ARTICLE IV
4.01. Seller agrees that, pending the closing of the transaction contemplated by this Agreement,

it will conduct its business in the usual manner, wilf not make any abnormal commitments, will not
waive any rights of any substantial value and will ncwtntcr into any transactions or dispose of any of
its property other than in the usual and ordinary course of business except with the written consent of
Buyer first had and obtained.

4.02. Seller agrees that it will not declare or pay any dividends or make any other distribution
upon its capital stock subsequent to the date hereof and prior to the closing date.

4.03. Seller agrees that, subsequent to the date hereof and prior to the dosing date, it will not
make any single capital expenditure of over $25,000 in amount or any capital expenditures in excess of
$100,000 in the aggregate, except with the written consent of Buyer first had and obtained and except for
expenditures committed for prior to November 1, 1948.

4.04. Seller agrees that it will not, subsequent to the date hereof and prior to the closing date,
increase the salary of any of its officers or pay or accrue any bonus or other extraordinary compensation
to any of its officers or salaried employees, except as provided in the existing Incentive Compensation
Plan of Seller.

4.05. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will make
no charitable contribution in excess of $1,000 except with the written consent of Buyer first had and
obtained.

ARTICLE V
5.01. The obligations of Buyer to consummate the transaction contemplated by this Agreement

are subject to the following express conditions precedent:

(a) That, on or prior to the closing date, Buyer shall have received from underwriters a firm
commitment to purchase from Buyer (i) an issue of 40,000 shares of its $3.00 Cumulative Preferred
Stock of $50.00 par value with Non-Detachable Common Stock Purchase Warrants at such price
as shall net to it not less than the sum of $1,866,000 and (ii) an issue of 1,000,000 shares of its
Common Stock of $1.00 par value at such price as shall net to it not less than the sum of $8,000,000.

(b) That, on or prior to the closing date, Buyer shall have received from insurance companies
a firm commitment to lend to the Company an aggregate of $4,000,000.
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(c) That no material transactions shall liavc been entered into by Seller, oilier than transactions
in the usual course of business, between October 31,194B and the closiiig uatc, except with the written
consent of Buyer first had and obtained; that none of the property or assets of Seller shall have
been disposed of during such period except in the usual course of business; that no abnormal
commitments and no single capital expenditure in excess of $25,000 or capital expenditures in excess
of $100,000 in the aggregate shall have been made between the date hereof and the closing date,
except with the written consent of Buyer first had and obtained and except for expenditures
committed for prior to November 1, 1948.

' (d) That there sliall have been no material adverse change in the condition of Seller, financial
or physical, other than loss of or damage to physical properties, or the use thereof, fully compcnsablc
under insurance in force at the time between October 31, 194S and the closing date.

(c) That on the closing date no action, suit or proceeding at law or in equity shall be pending
or, to the knowledge of Seller, threatened against Seller, and that no proceeding shall be pending,
or, to the knowledge of Seller, threatened against Seller before or by any Federal or State commis-
sion, board or administrative agency, wherein an unfavorable decision, ruling or rinding would
materially and adversely affect the business, operation, financial condition or income of Seller.

(f) That Buyer shall have received the opinion of Counsel for Seller, Messrs. Me Afee,
Grossman, Taplin, Hanning, Newcomer & Hazlctt (which opinion sliall be rendered at the expense
of Seller), and the opinion of Counsel for Buyer, Messrs. TownscncI & Lewis, to the effect that
all necessary corporate action has been taken by Seller, its Board of Directors and its shareholders
to authorize the execution and delivery of this Agreement and the consummation of the transaction
contemplated thereby in accordance "with the terms, conditions and provisions thereof, and that upon
the execution and deliver}' thereof this Agreement will constitute the legal and binding obligation
of Seller.

(g) The Seller shall have made available to" Messrs. Townscnd & Lewis, Counsel for Buyer,
all material contracts to which Seller is a party, including, but not by way of limitation, all leases,
mortgage instruments and instruments of conveyance of title to real or personal property of Seller,
all documents pertaining to the organization and continued existence of Seller, minutes of all meetings
of the Board of Directors and shareholders of Seller, and all other pertinent information reasonably
requested by Buyer or Messrs. Townscnd & Lewis.

(h) That Buyer shall have received, at the expense of Seller, the opinion of Counsel for
Seller to the effect that Seller has good right and title in fee simple to all real estate which it
purports to own free and clear of nil encumbrances whatsoever, except current taxes not yet due
and payable and casements and restrictions of record.

5.02. Compliance with the provisions of Subparagraphs (c), (d) and (e) of Paragraph 5.01
hereof sliall be evidenced by the certificate of an executive officer or officers of Seller to be delivered to
Buyer upon the closing date concurrently with the delivery of the other instruments and documents to be
delivered to Buyer on said dale pursuant to the provisions of this Agreement.

ARTICLE VI
V, 6-01. Seller will take all necessary corporate action to carry out and complete its voluntary

dissolution and liquidation and to effect its withdrawal as a foreign corporation from the several stales
in which it i.s qualified to do business as a foreign corporation, as promptly as is reasonably practicable.
Seller will give prompt written notice to Buyer when all of the foregoing actions shall have been taken,
and will cause its Certificate of Dissolution to be filed with the Secretary of State of Ohio, and its several
Certificates of Withdrawal to be filed with the respective Secretaries of State of the States where it is
qualified to do business as a foreign corporation, upon and pursuant to the written instructions of Buyer.

5
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Seller will also, at the request of Buyer, furnish its written consent to the Secretary of State of Ohio
to the incorporation under the laws of the State of Ohio of a new corporation to be formed by Buyer
having the name "Bryant Heater Company."

6.02. AH notices required or contemplated by this Agreement if for Seller shall be mailed or
telegraphed to Seller addressed as follows: Bryant Heater Company, 1130 Terminal Tower, Cleveland 13,
Ohio, attention Mr. R. E. Reimer, Vice President, and if for Buyer shall be mailed or telegraphed to
Buyer addressed as follows: Affiliated Gas Equipment, Inc., 17825 St. Clair Avenue, Cleveland 10,
Ohio, attention of Mr. L. C. Harvey, President.

6.03. This Agreement may not be assigned by Buyer except with the written consent of Seller
first had and obtained.

IN WITNESS WHEREOF the parties hereto have caused their respective corporate names to be signed
and their respective corporate seals to be affixed by their respective proper officers thereunto duly
authorized.

In the presence of:

J. A. HUGHES
[CORPORATE SEAL]

AFFILIATED GAS EQUIPMENT, INC.

By LYLE C. HARVEY
President

Attest:

PHILIP W. SCOTT
Secretary

In the presence of:

W. A. MCAFEE
(CORPORATE SEAL]

Attest:

BRYANT HEATER COMPANY

By LYLE C. HARVEY
President

PHILIP W. SCOTT
Secretary
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ANNEX "A"

ACCOUNTANTS' REPORT
Board of Directors,
Bryant Heater Company,
Cleveland, Ohio.

We have examined the balance sheet of Bryant Heater Company as of October 31,1948, and the
statements of profit and loss and surplus for the year then ended. Ouf examination wii made in
accordance with generally accepted auditing standards, and accordingly included such tests of
the accounting records and such other auditing procedures as we considered necessary in the
circumstances.

In our opinion, the accompanying balance sheet and related statements of profit and loss and
surplus present fairly the financial position of Bryant Heater Company at October 31, 194S, and
the results of its operations for the year, in conformity with generally accepted accounting
principles which, except that charges for overall management services were discontinued as of
October 31, 1947, as outlined in Note A to the profit and loss statement, have been applied on a
basis consistent with that of the preceding year.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22, 1948
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ANNEX "A" (Continued)
BALANCE SHEET

BRYANT HEATER COMPANY
October 31, 1948

ASSETS
Current Assets

Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 747,3-47
Accounts receivable—trade . . . . . . . : . . . . . . . . . . . . . . . . . . . . . . . $1,837,039
Less reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27.1 S6 1,809.853
Accounts receivable—parent and affiliated companies 22.71X1
Inventories—at lower of cost (principally average cost) or

replacement market:
Finished products and parts . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 810,129
In-process products and parts . . . . . . . . . . . . . . . . . . . . . . . . . . 2,172,710
Raw materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . 577,584 3,560.-!2.i

Total Current Assets . . . . . . . . . . . . . . . . . . . . . . . . . . $6.140,32.!
Other Assets

Miscellaneous receivables, etc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,153
Property, Plant, and Equipment—at cost less reserves for depre-

ciation and amortization. Includes $35,404 for fully-amortized
emergency facilities:

Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 100,350
Buildings .................................. ̂ .,..'......... 400,447
Machinery and equipment, etc. . . . . . . . . . . . . . . . .""•. . . . . . . . . . . 1,781,642

$2,282,439
Less reserves for depreciation and amortization . . . . . . . . . . . . . . 867,347 1,415.092

Deferred Charges
Prepaid insurance, deferred taxes, etc. . . . . . . . . . . . . . . . . . $ 55.982
Tooling expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,859 83,841

$7,645,409

LIABILITIES, CAPITAL STOCK, AND SURPLUS
Current Liabilities

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 664.360
Accounts payable—parent and affiliated companies . . . . . . . . . 55,110
Accrued liabilities:

Pay rolls and other compensation . . . . $ 228,433
Taxes, other than taxes on income . . . . . . . . . . . . . . . . . . . . . . 14.5R3
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,153
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,086 338,255

Federal taxes on income—estimated . . . . . . . . . . . . . . . . . . . . . . . . 845,310

Total Current Liabilities . . . . . . . . . . . . . . . . . . $1,903.035
Capital Stock and Surplus

Capital stock—Note A:
Common stock, without par value:

Authorized and outstanding 500 shares stated capital $ 500
Surplus:

Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . $1,188.954
Earned surplus . . . . . . . . . . . . . . . . . . . . . . . 4,552,920 5,741,874 5,7<I2.374

$7,645.400

Note A—All outstanding <h.trcs of capital (tock at October 31, 1948, were owned by Dresser Industries, Inc.
8
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ANNEX "A" (Continued)

STATEMENTS OF PROFIT AND LOSS AND SURPLUS
BRYANT HEATER COMPANY

Year ended October 31, 1948

PROFIT AND LOSS

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $14,886.552
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,270,452

$ 3,616.100
Selling, engineering, general and administrative expenses—Note A 1,920.178

$ 1,695,922
Other income:

Adjustments to reserve for doubtful accounts and property and
related reserves lo conform to income tax basis . $130,245

Interest earned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,228
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87 133,560

' $ 1,829,482
Other deductions:

Interest expense . . . . . . . . . . . . .^ . . . . . . . . . . . . . . . . . . . $ 63,825
Loss on disposal of depreciable assets—net . . . . . . . . . . . . . . . . . 1,590
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 65,437

Profit Before Federal Taxes on Income $ 1,764,045

Federal taxes on income:
Provision f o r t h e year—estimated . . . . . . . . . . . . . . $620,000
Adjustments for prior years . . . . . . . . . . . . . . . . . . . . . . 50.239 670,239

Net Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,093,806

SURPLUS
Capital Surplus

Balance at November 1, 1947, and October 31, 1948 (no change
during the year) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,188,954

Earned Surplus
Balance at November 1, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,527,914
Add net profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . : 1,093,806

Deduct cash dividend paid—$137.60 per share

Balance at October 31, 1948 . .

$ 4,621,720
68,800

$ 4,552,920

Note A—Charge to this company for overall management services of Dresser Industries, Inc. (parent company)
was discontinued as of October 31, 1947.
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ANNEX "B"
BRYANT HEATER COMPANY

Schedue of License Agreements

lactmor
Industrial Research

Labor.ilorics, Ltd.

Koppers Company

United Gas Improvement Co. 7/14/44
Westinghousc Electric Corp. 2/14/47
The Davison Chemical Corp. 1/28/47

Date of
Licenic

7/ 1/39

6/21/40

7/14/44
2/14/47
1/28/47

Patent! Number

2004909

324048
2034099 2041S33
2035 128 20S3S44
301678
1996634
Various— U. S.

Date
Expir*

12/22/53

10/28/56
4/ 2/52
Various

Date Licenae
Expire Remarks

Last Patent Transferable with
business

Last Talent
Last Patent "
Last Patent "
Last Patent

The Wilcolator Co.
De LaRuc, London, Eng.

(Gas Refrigerator &
Water Heaters)

"Patro Valve Company

Mexican
Canadian
Cuban

6/24/43 13SS224 9/25/S7 Last Patent

Pending
4/ 1/36

English &"D'utch
Various

Display of "PUP"

Schedule of Trademarks

Registration Number 221,622 Issued Dec. 7, 1946
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ANNEX "B" (Continued;
BRYANT HEATER COMPANY

United States Patents
Patent No. Petcriptian
•1830412 Air Heater
•1835993 Control for Fuel Burners
•1855777 Boiler Section
•1S5S778 Boiler
•187594(5 Flue Construction
•1S75947 Control System for Boilers
•1S75948 Boiler Construction
•18760S6 Gas Burner
•1926462 Humidity Control System
•1982031 Control for Fuel Burners
•2013450 Control for Heating Systems
•2034671 Boiler
•205940S Humidifier
•20S5964 Air Conditioning System
2111560 Combined Diaphragm Valve & Pressure Regulator

•2112554 Automatic Control for Fuel Burning Apparatus
•2124932 Air Conditioning System""*'
•2178703 Fuel Burning Apparatus
•2180467 Air Conditioning System
•2185623 Immersion Type Thermostat
•2190349 Heater
•2192629 Control for Fuel Burning Apparatus
•2192630 Gas Control for Boiler and the like
•2192631 Automatic Fuel Ignition
•2192632 Burner Control System
•2192633 Surface Thermostat
•2193389 Absorption Refrigeration System
•2231986 Ignition System for Burners
•2236360 Water Level Control for Boilers
•2239019 Absorption Type Refrigerating System
•2248225 Dehumidifier
•2248737 Pilot Control
•2262158 Heat Exchanger
•2265501 Warm Air Furnace
•2269356 Automatic Lighter
•2270722 Automatic Ignition for Fluid Burners
•2275279 Automatic Lighter
•2277201 Combined Manifold & Draft Divcrtcr
•2283990 Drum Type Dehumidifier
•2285089 Rcsturation Cooler
•2290963 Thermal Responsive Device

Date Iiiued
Nov. 3, 1931
Dec. 8, 1931
Apr. 26, 1932
Apr. 26, 1932
Sept. 6. 1932
Sept. 6, 1932
Sept. 6, 1932
Sept. 6, 1932
Sept. 12, 1933
Nov. 27, 1934
Sept. 3, 1935
Mar. 17, 1936
Nov. 3, 1936
July 6, 1937
Mar. 22, 1938
Mar. 29, 1938
July 26. 1938
Nov. 7, 1939
Nov. 21, 1939
Jan. 2, 1940
Feb. 13, 1940
Mar. . 5, 1940
Mar. 5, 1940
Mar. 5, 1940
Mar. 5, 1940
Mar. 5, 1940
Mar. 12, 1940
Feb. 18, 1941
Mar. 25, 1941
Apr. 22, 1941
July 8, 1941
July 8, 1941
Nov. 11, 1941
Dec. 9, 1941
Jan. 6, 1942
Jan. 20, 1942
Mar. 3, 1942
Mar. 24, 1942
May 26, 1942
June 2, 1942
July 28, 1942

Date of
Expmtion

Nov. 3, 194S
Dec. 8, 194S
Apr. 26, 1949
Apr. 26, 1949
Sept. 6, 1949
Sept. 6, 1949
Sept. 6, 194P
Sept. 6, 1949
Sept. 12, 1950
Nov. 27, 1951
Sept. 3, 1952
Mar. 17, 1953
Nov. 3, 1953
July 6, 1954
Mar. 22, 1955
Mar. 29, 1955
July 26, 1955
Nov. 7, 1956
Nov. 21, 1956
Jan. 2, 1957
Feb. 13, 1957
Mar. 5, 1957
Mar. 5, 1957
Mar. 5, 1957
Mar. 5, 1957
Mar. 5, 1957
Mar. 12, 1957
Feb. 18, 1958
Mar. 25, 1958
Apr. 22, 1958
July 8, 1958
July 8, 1958
Nov. 11, 1958
Dec. 9, 1958
Jan. 6, 1959
Jan. 20, 1959
Mar. 3, 1959
Mar. 24, 1959
May 26, 1959
June 2, 1959
July 28, 1959

II
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ANNEX "B" (Continued)
BRYANT HEATER COMPANY

United States Patents

Patent No. Description
•2297763 Dchumidifier Control
•2300146 Gas Burner Control
•2300156 Lighter (or Gas Burners
•2310026 Thermopile
•2314266 Throttling Regulator
•2317271 Snap Valve
•2324540 Forced Air Heater
•2330122 Heating Apparatus
•2333102 Valve
•2332969 Thermal Responsive Device
•2349484 Pilot Valves
•2361545 Forced Air Furnace
•2362247 Burner Control
•2362272 Lighter
•2363525 Thermal Control Device . .
•2365193 Fire Pot Block
•2374431 Burner Lighter
237S220 Fire Pot
2384797 Gas Igniters
2400352 Gravity Furnace
2307941 Boiler
2315560 Rivet with Fluid Expenders Therein

•2420078 Thermally Responsive Device
2443910 Movable Deflector Plates for Furnaces
2443911 Air Heaters and Circulators
2443933 Gas Mixer

•221S771 Controlling Means for Gas Burners
Designs

•106279 Design for a Room Thermostat

•138614 Design for Furnace

Data Imid
Oct. 6, 1942
Oct. 27, 1942
Oct. 27, 1942
Feb. 2, 1943
Mar. 16, 1943
Apr. 20, 1943
July 20, 1943
Sept. 21, 1943
Nov. 2, 1943
July 28, 1942
May 23, 1944
Oct. 31, 1944
Nov. 7, 1944
Nov. 7, 1944
Nov. 28, 1944
Dec. 19, 1944
Apr. 24, 1945
June 12, 1945
Sept. IS, 1945
May 14, 1946
Sept. 17, 1946
Feb. 11. 1947
May 6, 1947
June 22, 1948
June 22, 1948
June 22, 1948
Oct. 22, 1940

Oct. 5, 1937

Aug. 22, 1944

Dan of
Expiration

Oct. 6, 1959
Oct. 27, 1959
Oct. 27, 1959
Feb. 2, 1960
Mar. 16, 1960
Apr. 20, 1960
July 20, 1960
Sept. 21, 1960
Nov. 2, 1960
July 28, 1959
May 23, 1961
Oct. 31, 1961
Nov. 7, 1961
Nov. 7, 1961
Nov. 28, 1961
Dec. 19, 1961
Apr. 24, 1962
June 12, 1962
Sept. 18, 1962
May 14, 1963
Sept. 17, 1963
Feb. 11, 1964
May 6, 1964
June 22, 1965
June 22, 1965
June 22, 1965
Oct. 22, 1957

Oct. 5, 1944

Aug. 22, 1958

* Patent Examined.
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Exhibit 15(fa)

AGREEMENT FOR SALE OF ASSETS

DAY & NIGUT MANUFACTURING COMPANY

THIS INSTRUMENT, executed this 5th day of January, 1949, by AI-TIUATF.D GAS Er>uri"
MENT, INC., a Delaware corporation (hereinafter sometimes rcierfwl U a» ''Buyer") aim DAY *
NIGHT MANUFACTURING COMPANY, a California corporation (hereinafter sometimes referred to as
"Seller"), is to evidence the following agreement between Buyer and Seller.

PRELIMINARY STATEMENT OF FACTS
Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of the assets, prop-

erty and business of Seller as of the close of business October 31, 194S, subject to adjustments result-
ing from operations of Seller subsequent thereto and prior to the consummation of the purchase. It has
been agreed that the consideration for the purchase will be the delivery by Buyer to Seller of a cognovit
demand note for the sum of $2,770,000, payable in current New York funds, bearing interest at the rate
of 4% per annum and the assumption by Buyer of Seller's liabilities as of the close of business October
31, 1948, as shown on a Balance Sheet of Seller as of said date, which lias been prepared at the instance
of Seller and which, together with a Profit and Loss Statement of Seller for the year ended October 31,
1948, are annexed to this Agreement and marked Annex "A."

While the purchase of the assets and, assumption of the liabilities of Seller will be made by
Buyer as of the close of business October 3X 1948 (hereinafter referred to as the "take-over date"), the
date of delivery of the conveyances of Seller's assets to Buyer and of the payment by Buyer to Seller
of the purchase price as aforesaid and of the delivery by Buyer to Seller of its agreement of assumption
of liabilities of Seller (hereinafter referred, to as the "closing dale") will be delayed due to the necessity
of completing the organization of Buyer and procuring from Underwriters a firm commitment for the
purchase of Buyer's stock, as more particularly hereinafter set forth, and due to the necessity of prcjxxring
conveyances, examining titles and attending to other details necessary to IK: attended to after the execution
of this Agreement. It has therefore been agreed that all operations of Seller, subsequent to the take-over
date and prior to the closing date, shall be deemed for the account of Buyer, in the event the purchase
is consummated. The organization and financing of Buyer and the other preliminary work almvc
referred to should, however, all IK; completed and the purchase contemplated by this Agreement lie
ready to close not later than February 28, 1949.

Accordingly, it is agreed as follows:

ARTICLE I

1.01. Seller represents and warrants:
(a) That the Balance Sheet of Seller as of the close of business October 31, 1948. and the Profit

and Loss Statement of Seller for the year ended October 31, 194S, attached hereto and marked Annex
"A", are complete and correct, have been prepared in accordance with accepted principles of accounting
consistently maintained (except as noted thereon), and fairly reflect the financial condition of Seller as of
the close of business October 31, 194S, and the result of its operations for the year ended October
31, 1948. That all liabilities of Seller as of said date arc set forth in said Balance Sheet or that ade-
quate reserves have been set up for such liabilities and are reflected therein and that each commitment
of Seller in excess of $150,000 is noted therein. That since October 31, 1948, the operations of Seller
have been conducted in the usual and normal manner, that no dividends have been declared or paid
subsequent to the close of business October 31, 1948, that no unusual losses have been sustained by Seller
since said date and that the business, property and assets of Seller are in the same condition as dis-

I



closed by said Balance Sheet except for such normal and usual changes as may have taken place in
tiic ordinary course oi business. Tiiai tiic Federal Income and Excess Profits Tax returns of Seller
for the fiscal year ended October 31, 1946 and all previous years have been examined by the Internal
Revenue Department, and that all tax deficiencies (if. any) assessed as a result thereof remaining unpaid
as of October 31, 194ii, arc rcllcctcd on said Balance Sheet as a liability.

(b) That 'Seller lias, and will on the closing date have, good and merchantable title in fee simple
to all real estate owned by it which is reflected in said Balance Sheet, free and clear of all liens and
encumbrances whatsoever, except current taxes and assessments not yet due and payable and case-
ments and restrictions of record.

(c) That Seller has, and will on the closing date have, pood right and title to all -other prop-
erty of every class and description reflected in said Balance Sheet and to all trademarks, trade names,
patents, patent applications and licenses, listed on Annex "B" hereto attached, free and clear of all liens
and encumbrances whatsoever.

(d) That no action, suit or proceeding at law or in equity is pending, or, to the knowledge of
Seller, threatened against Seller, and that no proceeding is pending, or, to the knowledge of Seller,
threatened against Seller, before or by any Federal or State commission, board or administrative
agency, wherein an unfavorable decision, ruling or finding would materially and adversely affect the
business, operation, financial condition or income of Seller; and that Seller knows of no open violation
with respect to the operations or property of Seller under any municipal, county, state or federal
statutes, ordinances, rules or regulations.

(c) That Seller has the legal right, power and authority to sell and convey the assets contracted
to be sold and conveyed by it thereunder, free and clear of all liens and encumbrances whatsoever, except
current taxes and assessments not yet due and payable, and casements and restrictions of record disclosed
by Seller to Buyer.

(f) That nil Ihc warranties and representation* with respect to the title of Seller in nncl to any
of its property or assets shall survive the transfer and conveyance thereof to Buyer.

1.02. Buyer represents and warrants that it is now and on the closing date will be a corporation
duly organized and existing in good standing under the laws of the State of Delaware with an authorized
capital stock consisting of 40.000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00
each and 2,000,000 shares of Common Stock of the par value of $1.00 each.

ARTICLE II
2.01. Seller agrees to sell, convey, transfer and assign to Buyer all of its business, assets and

property as of the close of business October 31, 1948, and Buyer, subject to the conditions and provi-
sions of this Agreement hereinafter expressed, agrees to purchase the same as of said date, and as
consideration therefor to ilHivcr to Seller ;t rognovit demand note of I'.nycr fur the sum of $2.770,000.
dated as of the closing date, payable in current New York funds, and hearing interest at the rate of
4r/n per annum and to assume all of the liabilities of Seller shown on said Ualanee Sheet or for which
reserves have been set up on said Balance Sheet (provided, however, that liabilities not shown on said
Balance Sheet but reserved for shall be assumed only to the extent of the amount of the reserve set up
therefor) and any and all liabilities of Seller incurred subsequent to October 31, 1948 and prior to the
closing date, except such liabilities as Seller is prohibited by ibis Agreement from incurring and except
for liabilities under the proposed Agreement between Seller, Mryant Heater Company. I'ayne Furnace
Company, Buyer and Reynolds iv; Co.. a copy of which has been filed as an exhibit to Buyer's Registration
Statement on Form S-l (Nu. 2-7707), filed with the Securities and Kxchangc Commission on Decem-
ber C, 1948.

*

2.02. The transaction contemplated by this Agreement shall he consummated at such place as
shall be mutually agreed to, after 0:00 1'. M. Eastern Standard Time on the closing dale which shall be
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such date as shall be fixed by Buyer by written notice to Seller specifying the dos-ing, <hu-: }<ro\-iiUu,
however, that the closing date shall in no event be later than February 2ci, iy-i'j.

2.03. In the event that the transaction contemplated by this Agreement is consummated, it is
understood and agreed that all of Seller's operations subsequent to the take-over date and up to ami
including the closing date will be deemed for every purpose to have been conducted lor the account
of Buyer, and Buyer shall be entitled to all the profits and will bear all the losses incurred during said
period, subject to the provisions hereof.

2.04. It is understood and agreed that if, upon the final determination of the Federal incoim- tax
liability of Seller for the fiscal year ended October 31, 194S and all prior years it should transpire <hat
the amount of the liability for such taxes set up on said Balance Sheet plus the amount of the reserve ior
such taxes set up thereon shall exceed the total amount of such liability as of October 31. 194S a.s finally
determined, then Buyer sliall, promptly on such final determination, pay to Seller the amount of anv
such excess.

ARTICLE III
3.01. On the closing date Seller will deliver to Buyer appropriate instruments of such kind and

character as may be necessary or expedient to evidence and to effect the conveyance, assignment, sale
and transfer of the business, property and assets of Seller to Buyer pursuant hereto and will place
Buyer, its officers, agents and employees in full possession and enjoyment of all of the property, assets
and business of Seller. Seller shall pay all proper documentary stamp taxes applicable to such convey-
ance, assignment, sale and transfer. -

3.02. Without limiting the generality of Paragraph 3.01, Seller will deliver to Buyer on the
closing date, duly executed by Seller, the following instruments :

(a) Deeds of general warranty, embracing all of the real estate of Seller owned in fee simple,
conveying the said real estate to-Buyer and warranting good title to the real estate thereby conveyed,
free and clear of all liens and encumbrances whatsoever except current taxes and assessments not
yet due and payable, and except casements and restrictions of record.

(b) Instruments of assignment and transfer of all lenses of real estate of which Seller is
Lessee and conveyances of all other interests in real estate owned by Seller other than those dcscril>ol
in (a) above.

(c) Assignments and transfers of all bank deposits (save to the extent that same arr repre-
sented by outstanding checks of Seller), all funds in transit, all notes and accounts receivable, and
all other contracts, commitments and choscs in action whatsoever.

(d) Assignments and transfers, in appropriate form for recording in the United States Patent
Office, of all trademarks and trade names owned by Seller or to which it is entitled, including all
trademarks and trade names listed on Annex "B" hereto attached.

(c) Assignments and transfers, in appropriate form for recording in the I'nitcd States Tatenl
Office and the respective foreign patent offices involved, of all patents, domestic or forcipi, and all
applications therefor owned by Seller or to which it is entitled, and all licenses owned by Seller,
whether as Licensor or Licensee, including all patents, patent applications and licenses listed on
Annex "B" hereto attached.

(f) All cash on hand and all scruritics, certificates of stock and evidences of indebtedness
owned by Seller, together with properly executed transfers or endorsements thereof.

(g) Bills of sale embracing all machinery, equipment, inventory, supplies, furni ture and all
other property of Seller of every kind and description and wheresoever situated, excepting only such
property as shall be conveyed to Buyer by other instruments of conveyance specifically mentioned
in this Article III.
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(h) All books of account and records of Seller, provided, however, that Seller's duly authorized
representatives shall have access to same at all times during regular business hours.

3.03. All such deeds, conveyances and instruments of assignment and transfer sliall be submitted to
Counsel for Buyer for inspection, prior to the delivery thereof, and shall be subject to the approval of
Buyer's Counsel.

3.04. Subject to the conditions hereinafter expressed, Buyer will, concurrently with the delivery to
it of the conveyances and instruments of assignment and transfer hereinbefore in this Article 111
described, deliver to Seller said demand note o( Buyer for the sum of $2,7/0,000, payable in current New-
York funds, and will deliver to Seller at such time an appropriate instrument or instruments in writing,
duly executed by it and in form as approved by Counsel for Seller, of assumption of all of the liabilities
of Seller as of the close of business October 31, 1948, if and to the extent that the same are reflected
or reserved for on said Balance Sheet, Annex "A" and any and all liabilities of Seller incurred subsequent
to said date and prior to the closing date, except such liabilities as Seller is prohibited from incurring
by the provisions of this Agreement and except for liabilities under the proposed Agreement between
Seller, Bryant Heater Company, Paync Furnace Company, Buyer and Reynolds & Co., a copy ot which
has been filed as an exhibit to Buyer's Registration Statement on Form S-l (No. 2-77(57), filed ivith the
Securities and Exchange Commission on December 6, 1948.

ARTICLE IV

4.01. Seller agrees that, pending the closing of the transaction contemplated by this Agreement, it
will conduct its business in the usual manner, will not.make any abnormal commitments, will not waive
any rights of any substantial value and will not enter into any transactions or dispose of any of its
property other than in the usual and ordinary course "6f business except with the written consent of
Buyer first had and obtained.

4.02. Seller agrees that it will not declare or pay any dividends or make any other distribution
upon its capital stock subsequent to the date hereof arid prior to the closing date.

4.03. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will not make
any single capital expenditure of over $25,000 in amount or any capital expenditures in excess of
$100,000 in the aggregate, except with the written consent of Buyer first had and obtained and except
for expenditures committed for prior to November 1, 1948.

4.04. Seller agrees that it will not, subsequent to the date hereof and prior to the closing date,
increase the salary of any of its officers or pay or accrue any bonus or other extraordinary compensation
to any of its officers or salaried employees, except as provided in the existing Incentive Compensation
Plan of Seller.

4.05. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will make
no charitable contribution in excess of $1,000 except with the written consent of Buyer first had and
obtained.

ARTICLE V

5.01. The obligations of Buyer to consummate the transaction contemplated by. this Agreement arc
subject to the following express conditions precedent:

(a) That, on or prior to the closing rlntc. Buyer shall have received from Underwriters a
firm commitment to purchase from Buyer (i) an issue of 40,000 shares of its $3.00 Cumulative
Preferred Stock of $50.00 par value with Non-Detachable Cnmmon Stock Purchase Warrants at
such price as shall net to it not less than the sum of $1,866,000 and (i i) an issue of 1,000,000 shares
of its Common Stock of $1.00 par value at such price as shall net to it not less than the sum of
$8,000,000.
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(b) Thai, on or prior to the closing date, Buyer shall have received from iustir;miT i-i'inpnnirs
a firm commitment to lend to the Company an aggregate of $4,000.000.

(c) That no material transactions shall have been entered into by Seller, other than im. i - -
actions in the usual course of business, between October 31, 1948 and the closing date, except with
the written consent of Buyer first had and obtained; that none of the property or assets nf Seller
shall have been disposed of during such period except in the usual course of business: that mi
abnormal commitments and no single capital expenditure in excess of $.'5,000 or capital expendi-
tures in excess of §100,000 in the aggregate shall have been made between the date hereof and tiic
closing date, except with the written consent of Buyer first had and obtained and except for ex-
penditures committed for prior to November 1, 1948.

(d) That there shall have been no material adverse cliangc in the condition of Seller, fiiinnn.il
or physical, other than loss of or damage to physical properties, or the use thereof, fully com-
pcnsablc under insurance in force at the time between October 31, 1948 and the closing date."

(c) That on the closing date no action, suit or proceeding at law or in cquily shall l>e pcml-
ing, or, to the knowledge of Seller, threatened against Seller, and that no proceeding sliall be
pending, or, to the knowledge of Seller, threatened against Seller before or by any Federal or
State commission, board or administrative agency, wherein an unfavorable decision, ruling or find-
ing would materially and adversely affect the business, operation, financial condition or income of
Seller.

(f) That Buyer shall have, received the opinion of Counsel [or Seller, Messrs. McAfcc,
Grossman, Taplin, Manning, Newcomer & Hazlctt (which opinion shall be rendered at the cx]>cnsc
of Seller), and the opinion of Counsel for Buyer, Messrs. Townscnd & Lewis, to the effect that
all necessary corporate action has been taken by Seller, its Board of Directors and its shareholder.-,
to authorize the execution and delivery of this Agreement and the consummation of the transaction
contemplated thereby in accordance with the terms, conditions and provisions thereof, and tint upon
the execution and delivery thereof this Agreement will constitute the legal and binding obligation
of Seller.

(g) That Seller shall have made available to Messrs. Townscnd & Lewis, Counsel for
Buyer, all material contracts to which Seller is a party, including, but not by way of limitation,
all leases, mortgage instruments and instruments of conveyance of title to real or personal prop-
erty of Seller, all documents pertaining to the organization and continued existence of Seller,
minutes of all meetings of the Board of Directors and shareholders of Seller, and all other perti-
nent information reasonably requested by Buyer or Messrs. Townscnd & Lewis.

(h) That Buyer shall have received, at the expense of Seller, the opinion of Counsel for
Seller to the effect that Seller has good right and title in fee simple to all real estate which it
purports to own free and clear of all encumbrances whatsoever, except current taxes not yet due
and payable and easements and restrictions of record.

5.02. Compliance with the provisions of Subparagraphs (c), (d) and (c) of Paragraph 5.01
hereof shall be evidenced by the certificate of an executive officer or officers of Seller to be delivered
to Buyer upon the closing date concurrently with the delivery of the other instruments and documents
to be delivered to Buyer on said date pursuant to the provisions of this Agreement.

ARTICLE VI.
6.01. Seller will take all necessary corporate action to carry out and complete its voluntary

dissolution and liquidation and to effect its withdrawal as a foreign corporation from the several states
in which it is qualified to do business as a foreign corporation, as promptly as is reasonably practicable.
Seller will give prompt written notice to Buyer when all of the foregoing actions shall lave been taken,
ind will cause its Certificate of Dissolution to be filed with the Secretary of State of California, and its



several Certificates of Withdrawal to be filed with the rc^xxtivc Secretaries of State of the States where
it is qualified to do business as a foreign corporation, upon and pursuant to the written instructions of
Buyer. Seller will also, at the request of Buyer, furnish its written consent to the Secretary of Slate of
California to the incorporation under the laws of the State of California of a new corporation to be formed
by Buyer having the name "Day S: Night Manufacturing Company."

6.02. All notices required or contemplated by this Agreement if for Seller shall be mailed or
telegraphed to Seller addressed as follows: Day & Night Manufacturing Company, Shamrock Ave.. at
Duartc Avc., Monrovia, California, attention Mr. W. J. Bailey, Jr., President, and if for Buyer shall be
mailed or telegraphed to Buyer addressed as follows: Affiliated Gas Equipment, Inc., 17S25 St. Clair
Avenue, Cleveland 10, Ohio, attention of Mr. L. C. Harvey. President.

6.03. This Agreement may not "be assigned by Buyer except with the written consent of Seller
first had and obtained.

IN WITNESS WIIEXUOP the parties hereto have caused their respective corporate nnmcs to be signed
and their respective corporate seals to be affixed by their respective proper officers thereunto duly
authorized.

AFFILIATED GAS EQUIPMENT. INC.

By LYLE C. HARVEY
President

In the presence of:

J. A. HUGHES
(CORPORATE SEAL)

Attest:

Pniur W. SCOTT
Secretary

DAV & NIGHT MANUFACTURING COMPANY

By W. J. BAILEY, JR.
President

In the presence of:

W. A. McAFEE
(COKPORATE SEAL)

Attest:

J. A. HUGHES
Assistant Secretary



ANNEX "A"

ACCOUNTANTS' REPORT

Board of Directors,
Day & Night Manufacturing Company,
Monrovia, California.

We have examined the balance sheet of Day & Night Manufacturing Company as of October 31.
1948, and the statements of profit and loss and surplus for the year then ended. Our examination
was made in accordance with generally accepted auditing standards, and accordingly included
such tests of the accounting records and such other auditing procedures as we considered ncco.-nry
in the circumstances.

In our opinion, the accompanying balance sheet, and related statements of profit and lu.-s and
surplus present fairly the financial position of Day & Night Manufacturing Company at October 31,
194S, and the results of its operations for the year, in conformity with generally accepted accounting
principles which, except that charges for overall management services were discontinued as of
October 31, 1947, as outlined in Note A to the profit and loss statement, have been applied mi a
basis consistent with that of the preceding year.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22, 1948



ANNEX "A" (Continued)
BALANCE SHEET

DAY & NIGHT MANUFACTURING COMPANY
October 31, 1948

ASSETS
Current Assets

Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Accounts receivable—trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,164,407
Less reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26.908
Account receivable—affiliated company . . . . . . . . .
Inventories—at lower of cost (principally average cost) or

replacement market:
Finished products and parts . . . . . . . . . . $ 553,174
In-process products and parts . . . . . . . . . . . . . . 258,148
Raw materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . 1,033.592

Total Current Assets . . . . . . . . . . . . . . . . . .
Other Assets

Miscellaneous receivables, etc. . . . . . . . . . . . . . . . . . . . . . . . . . . .
Property, Plant, and Equipment—at cost less reserves for

depreciation
Land and land improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 45,129
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 237,805
Machinery a n d equipment, etc. . . . . . . . . . . T . . . . . . . . . . . 878.891

$1,161,825
Less reserves for depreciation . . . . . . . . . . . . . . . . . . . . . . 312.501

Deferred Charges
Prepaid insurance, deferred taxes, etc. . . . . . . . . . . . . . . . . . . .

$ 259,144
59.641
21,072

LIABILITIES, CAPITAL STOCK, AND SUKPLUS
Current Liabilities

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Notes and accounts payable—parent and affiliated companies
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . . . . . . . .
Taxes, other than taxes on income . . . . . . . . . . . . . . . . .
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Federal taxes on income—estimated . . . . . . . . . . . . . . . . . . . . .
Total Current Liabilities . . . . . . . . . . . . . .

Capital Stock and Surplus—Notes A and B
Capital stock:

Original preferred stock, par value $10.00 a share:
Authorized and outstanding 15,000 shares . . . . . . . . . .

7% preferred stock, par value $10.00 a share:
Authorized a n d outstanding 17,500 shares . . . . . . .

6% preferred stock, par value $10.00 a share:
Authorized 32,500; outstanding 16,375 shares . ...

Common stock, par value $10.00 a share:
Authorized and outstanding 5,000 shares . . . . . . .

Earned surplus

$ 150,000

175,000

163,750

50,000
$ 538,750

1,937,698

$ 360,703

1,137,499
512

1.843.014
$3,342,688

21,91-4

849,324

57.706
$4,271.632

378.776
553,14(1

339.857
523.411

$1,795,184

Note A—All outstanding shares of capital stock at October 31, 1948 were owned by Dresser Industries, Inc.
Note B—Dividends on the various classes of capital stock were in arrears at October 31, 1948, as follows:

On original preferred stock—$1.10 a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $16,544
On 7% preferred stock — 1.10 a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,301
On 6% preferred stock — .93 a s h a r e . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,480

Total $51,325
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ANNEX "A" (Continued)
STATEMENTS OF PROFIT AND LOSS AND SURPLUS

DAY & NIGHT MANUFACTURING COMPANY
Year ended October 31, 1948

PROFIT AND LOSS

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 9,058,615
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,254,948

£ 2 80.3 fifi7
Selling, engineering, general and administrative expenses — Note A M3M94

$ 1,369,173
Other income:

Interest earned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 179
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,355 5,544

$ U75.717
Other deductions:

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,801 '
Loss on disposal of depreciable assets — net . . . . . . . . . . . . . . . . . . 1,634
Miscellaneous . . . . . . . . . . . . . . . . . . ;. . . . . . . . . . . . . . . . . . . . . . . . . . . 14,596 22,031

Profit Before Federal Taxes on Income . . . . . . . . . . . $ 1,353,686

Federal taxes on income :
Provision for the year — estimated . . . . . . . . . . . . . . . . . . . . . . . . . . $514,000
Adjustments for prior years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1304 515,804

Net Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 837,882

SURPLUS
Earned Surplus

Balance at November 1, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,146,216
Add net profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 837,882

$ 1,984,098
Deduct cash dividends paid :

Original preferred stock — $.99 a share . . . . . . . . . . . . . . . . . . . . $ 14,956
7% preferred stock— .99 a share . . . . . . . . . . . . . . . . . . . 17,449
6% preferred stock— .85 a share. . . . . . . . . . . . . . . . . . . . 13,995 46,400

Balance at October 31, 1948 . . . . . . . . . . . . . . . . . . . $ 1,937,698 B

Note A — Charge to this company for overall management services of Dresser Industries, Inc. (parent company)
was discontinued as of October 31, 1947.

Note B — Dividends on the various classes of capital stock were in arrears at October 31, 1948, as follows:
On original preferred stock — $1.10 a share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $16,544
On 7% preferred stock — 1.10 » share. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,301
On 6% preferred stock — .93 a share. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,480

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $51,325
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ANNEX "B"

DAY & NIGHT MANUFACTURING COMPANY

United Slates Patents

Dcjcription

Burners for Hydrocarbon Gases . . . . . . . . .
uiinii:rs> for llytlrcciiitch cases . . . . . . . . . .
Burners for Hydrocarbon . . . . . . . . . . . . . . . .
Flues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Internal Flues for Hot Water Heaters . . . .
A Combined Valve and Thermostat . . . . . . .
A Cabinet for Wall Furnace or Similar

Article . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sectional Steam Boilers . . . . . . . . . . . . . . . . .
Down Draft Divcrtcrs . . . . . . . . . . . . . . . . . .
Gas Heaters . . . . . . . . . . . . . . . . . . . . . . . . .
Metal Screens . . . . . . . . . . . . . . . . . . . . . .
Radiant Mantles . . . . . . . . . . . . . . . . . . . . . . .
Radiant Mantles . . . . . . . . . . . . . . . . . . . . . . . .
Overhead Gas-Fired Radiators and Re-

flectors . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Patent
No, Dale of Patent

2061561 November 24, 1936
2061562 November 2A, 1936
2220247 November 5, 1940
199I7S8 February 19, 1935
1948064 February 20. 1934

D133465 August "IS, 1942

D134409 November 24, 1942
2196102 April 2, 1940
1925744 September 5, 1933
2331950 October 19, 1943
2421743 Tune 10, 1947
2263432 November 18, 1941
2280061 April 21, 1942

2439038 April 6, 1948

Expiration Uatc
November 24, 1953
November 24, 1953
November 5, 1957
February 19, 1952
Fcbruar'v 20. 1951
August IS. 1956 .

November 24, 1956
April 2, 1957
September 5. 1950
October 19. 1950
Tune 10, 1964
November 18. 195S
April 21, 1959

April 6, 1965

Australian Patents
Gas Burner . . . . . . . . . . . . . . . . . . . . . . . . . . . 101801 *•*' November 3, 1936
Burners for Hydrocarlxin Gases . . . . . . . . . . 113569 September 3, 1940
Improvements in or relating to radiant type

heaters and mantles for use in radiant
type heaters . . . . . . . . . . . . . . . . . . . . . . . . . 11202S

Burner for Hydrocarbon Gases . . . . . . . . . . . 102567
Improvements in or relating to heating ele-

ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116923
Improvements in or relating to heaters . . . . 120197

December 28, 1939
November 3, 1936

May 9. 1942
June 23, 1943

November 3. 1952
September 3, 1956

December 28, 19_55
November 3, 1952

May 9. 1958
June 23, 1959

Burners for Hydrocarbon Gases
Flues . . . . . . . . . . . . . . . . . . . . . . . . .
Gas Heating Apparatus* . . . . . .
G a s Heaters . . . . . . . . . . . . . . . .
Radiant Mantles . . . . . . . . . . .

* One-half interest to Day & Night. *

Canadian Patents
395997 April 22, 1941

. 358216 lunc 2, 1936

. 397879 Tulv 8, 1941
. . 423587 November 7, 1944

429885 September 11, 1945

Mexican Patents
Improvements in or relating to heaters . . 42767 October 29, 1943

April 22. 1958
Tune 2, 1954
July 8. 1958
November 7. 1961
September 11, 1962

October 29, 195S

New Zealand Patents

Gas Burner . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Burner for Hydrocarbon Gases . . . . . . . . . . .
Burners for Hydrocarbon Gases . . . . . ...
Improvements in or relating to radiant type

heaters and mantles for use in radiant
type heaters* . . . . . . . . . . . . . . . . . . . . . . .

Improvements in or relating to heating ele-
ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Improvements in or relating to heaters . . . .
* One-half interest to Day & Night.

76911
76912
83732

85761
87063

10

October 28. 1936
October 28, 1936
August 28, 1940

82S65 January 4, 1940

May 19, 1942
June 10, 1943

October 28, 1952
October 28. 1952
August 28, 1956

January 4, 1956

May 19, 1958
June 10, 1959
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AKNEX "B" (Continued)

DAY & NIGHT MANUFACTURING COMPANY

Metal Screen
Great Britain Patents
.... 594618 June 8, 1945

Container Resistant to Corrosive Elements
Improvements in or relating to heating ele-

ments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54609
Improvements in heating apparatus . . . . . . . 62430

Argentinean Patents
52455 August 11, 1941

February 5, 1943
December 16,1947

Lieemor
Lindc Air Products Company

Harry £. Hagenbuch

(Mrs.) Marie Dolan White

Harper J. Ransburg Company

New Jersey Zinc Company

Patent License Agreements
Date of License

June S, 1961

August 11, 1956

February 5. 1958
!

November 4,1947

October 29, 1947

January 1, 1947

July 30, 1946

•September 26, 1944

Description

License to use "Hcliarc Welding
Process".

Non-exclusive license covering "draft
control means for gas heaters".

Exclusive license covering "Circulating
Liquid Cooler".

License and rental agreement covering
electrostatic spray paint process and
equipment.

Non-exclusive, royalty-free license to
use Patent No. 2035380 pertaining
to zinc treatment of iron and steel
articles. Patent expires March 24.
1953.

I I
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ANNEX "B" (Continued)
DAY & NIGHT MANUFACTURING COMPANY

Trademarks — Registered or Applied For

Water Heaters — Bailey, Day & Night, Crest, Day and Night Immersion, Heatwave, Liberty,
Triangle, Twin Flue.

Water Coolers— Day and Night.
Space Heaters — Day and Night, Lectro-Glo, Panelray.

12
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Exhibit 15 (c)

AGREEMENT FOR SALE OF ASSETS

PAYNE FURNACE COMPANY

THIS INSTRUMENT, executed this 5th clay of January, 1949, by AFFIMATEII GAS EQUIP-
MENT, INC., a Delaware corporation (hereinafter sometimes referred to ai "Buyer) and PAYNE
FUENACE COMPANY, a California corporation, (hereinafter sometimes referred to as "Seller"), is to
evidence the following agreement between Buyer and Seller.

PRELIMINARY STATEMENT OF FACTS
Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of the assets, prop-

erty and business of Seller as of the close of business October 31, 1948, subject to adjustments resulting
from operations of Seller subsequent thereto and prior to the consummation of the purchase. It has
been agreed that the consideration for the purchase will be the delivery by Buyer to Seller of a cognovit
demand note for the sum of $2,000,000 payable in current New York funds, bearing interest at the
rate of 4% per annum and the assumption by Buyer of Seller's liabilities as of the close of business
October 31, 194S, as shown on a Balance Sheet of Seller as of said date, which has been prepared at
the instance of Seller and which, together with a Profit and Loss Statement of Seller for the year ended
October 31, 194S, arc annexed to this Agreement and marked Annex "A."

While the purchase of the assets aria assumption of the liabilities of- Seller will be made by
Buyer as of the close of business October 31, 1948 (hereinafter referred to as the "take-over date"),
the date of delivery of the conveyances of Seller's assets to Buyer and of the payment by Buyer to
Seller of the purchase price as aforesaid.,and of the delivery by Buyer to Seller of its agreement of
assumption of liabilities of Seller (hereinafter referred to as the "closing date") will be delayed due to
the necessity of completing the organization of Buyer and procuring from Underwriters a firm com-
mitment for the purchase of Buyer's stock, as more particularly hereinafter set forth, and due to the
necessity of preparing conveyances, examining titles and attending to other details necessary to be
attended to after the execution of this Agreement. It has therefore been agreed that all operations of
Seller, subsequent to the take-over date and prior to the closing dale, shall be deemed for the account of
Buyer, in the event the purchase is consummated. The organization and financing of Buyer and the
other preliminary work above referred to should, however, all be completed and the purchase contemplated
by this Agreement be ready to close not later than February 28, 1949.

Accordingly, it is agreed as follows:

ARTICLE I

1.01. Seller represents and warrants:

(a) That the Balance Sheet of Seller as of the close of business October 31, 194S, and the Profit
and Loss Statement of Seller for the year ended October 31, 1948, attached hereto and marked Annex
"A", are complete and correct, have been prepared in accordance with accepted principles of accounting
consistently maintained (except as noted thereon), and fairly reflect the financial condition of Seller as
of the close of business October 31, 194S, and the result of its operations for the year ended October
31, 1948. That all liabilities of Seller as of said date arc set forth in said Balance Sheet or that
adequate reserves have been set up for such liabilities and arc reflected therein and that each com-
mitment of Seller in excess of $150,000 is noted therein. That since October 31, 1948, the operations
of Seller have been conducted in the usual and normal manner, that no dividends have been declared

1
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or paid subsequent to the close of business October 31, 1943, that no unusual losses have been sustained
by Seller since said cialc ami that tlic business, property and assets of Seller arc in the same condition
as d.is?loscd by said Balance Sheet except for such normal and usual changes as may have taken place
in the ordinary course of business. That the Federal Income and Excess Profits Tax returns of
Seller for the fiscal year ended October 31, 1945 and all previous years have been examined by the
Internal Revenue Department, and that all tax deficiencies (if any) assessed as a result thereof re-
maining unpaid as of October 31, 1948, arc reflected on said Balance Sheet as a liability.

(b) That Seller lias, and will on the closing date Iiave, good and merchantable title in fee
simple to all real estate owned by it which is reflected in said Balance Sheet, free and clear of
all liens and encumbrances whatsoever, except current taxes and assessments not yet due and pay-
able and casements and restrictions of record.

(c) That Seller has, and will on the closing date have, good right and title to all other prop-
erty of every class and description reflected in said Balance Sheet and to all trademarks, trade names,
patents, patent applications and licenses, listed on Annex "B" hereto attached, free and clear of all
liens and encumbrances whatsoever.

(d) That no action, suit or proceeding at law or in equity is pending, or, to the knowledge of
Seller, threatened against Seller, and that no proceeding is pending, or, to the knowledge of Seller,
threatened against Seller, before or by any Federal or State commission, board or administrative
agency, wherein an unfavorable decision, ruling or finding would materially and adversely affect the
business, operations, financial condition or income of Seller; and that Seller knows of no open viola-
tion with respect to the operations or property of Seller under any municipal, county, state or federal
statutes, ordinances, rules or regulations.

"v.
(c) That Seller has the legal right, power and authority to sell and convey the assets contracted

to be sold and conveyed by it thereunder, free and clear of all liens and encumbrances whatsoever, except
current taxes and assessments not yet due and payable, and casements and restrictions of record disclosed
by Seller to Buyer.

(f) That all the warranties and representations with respect to the title of Seller in and to any
of its property or assets shall survive the transfer and conveyance thereof to Buyer.

1.02. Buyer represents and warrants that it is now and on the closing date will be a corporation
duly organized and existing in good standing under the laws of the State of Delaware with an authorized
capital stock consisting of 40,000 shares of $3.00 Cumulative Preferred Stock of the par value of $50.00
each and 2,000,000 shares of Common Stock of the par value of $1.00 each.

ARTICLE II

2.01. Seller agrees to sell, convey, transfer and assign to Buyer all of its business, assets and
property as of the close of business October 31, 1948, and Buyer, subject to the conditions and provisions of
this Agreement hereinafter expressed, agrees to purchase the same as of said date, and as consideration
therefor to deliver to Seller a cognovit demand note of Buyer for the sum of $2,000,000, dated as of
the closing date, payable in current New York funds, and bearing interest at the rate of 4% per annum
and to assume all of the liabilities of Seller shown on said Balance Sheet or for which reserves have
been set up on said Balance Sheet (provided, however, that liabilities not shown on said Balance Sheet
but reserved for shall be assumed only to the extent of the amount of the reserve set up therefor) and
any and all liabilities of Seller incurred subsequent to October 31, 1948 and prior to the closing date,
except such liabilities as Seller is prohibited by this Agreement from incurring and except for liabilities
under the proposed agreement lictwccn Seller, Bryant Heater Company. Day & Night Manufacturing
Company, Buyer and Reynolds & Co., a copy of which has been filed as an exhibit to the Buyer's
Registration Statement on Form S-l (No. 2-7767), filed with the Securities and Exchange Commission
on December 6, 1948.
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2.02. The transaction cnntrmplatrci liy (his Agreement Khali be consninnintctl nt such plai'c n.- .'•'•.I'i
\x mutually agreed to. after 6:00 P.M. Eastern Standard Time on the closing date winch shall IK such
date as shall be fixed by Buyer by written notice to Seller specifying the closing date; provided, however,
that the closing date shall in no event be later than February 2S. 1949.

2.03. In the event that the transaction contemplated by this Agreement is consummated, it is under-
stood and agreed that all of Seller's operations subsequent to the take-over date and up to and including
the closing date will be deemed for every purpose to have been conducted for the account of linycr,
and Buyer shall be entitled to all the profits and will bear all the losses incurred during sai 1 period.

' subject to the provisions hereof.

2.04. It is understood and agreed that if, upon the final determination of the Federal income tax
liability of Seller for the fiscal year ended October 31, 1948 and all prior years it should transpire that
the amount of the liability for such taxes set up on said Balance Sheet plus the amount of the reserve for
such taxes set up thereon shall exceed the total amount of such liability as of October 31, 194S as finally
determined, then Buyer shall, promptly on such final determination, pay to Seller the amount of am-
such excess.

ARTICLE III

3.01. On the closing date Seller will deliver to Buyer appropriate instruments of such kind and
character as may be necessary or expedient to evidence and to effect the conveyance, assignment, sale
and transfer of the business, property and assets of Seller to Buyer pursuant hereto- and will place
Buyer, its officers, agents and employees in full possession and enjoyment of all of the property, assets
and business of Seller. Seller shall pay all proper documentary stamp taxes applicable to such convey-
ance, assignment, sale and transfer. "•«•'

3.02. Without limiting the generality of Paragraph 3.01, Seller will deliver to Buyer on the closing
date, duly executed by' Seller, the following instruments:

(a) Deeds of general warranty, embracing "all of the real estate of Seller owned in fee simple,
conveying the said real estate to Buyer and warranting good title to the real estate thereby conveyed,
free and clear of all liens and encumbrances whatsoever except current taxes and assessments not
yet due and payable, and except easements and restrictions of record.

(b) Instruments of assignment and transfer of all leases of real estate of which Seller is
Lessee and conveyances of all other interests in real estate owned by Seller other than those described
in (a) above.

(c) Assignments and transfers of all bank deposits (save to the extent that same arc repre-
sented by outstanding checks of Seller), all funds in transit, all notes and accounts receivable, and
all other contracts, commitments and choscs in action whatsoever.

(d) Assignments and transfers, in appropriate form for recording in the United States Patent..
Office, of all trademarks and trade names owned by Seller or to which it is entitled, including all
trademarks and trade names listed on Annex "B" hereto attached.

(e) Assignments and transfers, in appropriate form for recording in the United States Patent
Office and the respective foreign patent offices involved, of all patents, domestic or foreign, and all
applications therefor owned by Seller or to which it is entitled,-and all licenses owned by Seller,
whether as Licensor or Licensee, including all patents, patent applications and licenses listed on

( Annex "B" hereto attached.
(f) All cash on hand and all securities, certificates of stock and evidences of indebtedness

owned by Seller, together with properly executed transfers or endorsements thereof.
(g) Bills of sale embracing all machinery, equipment, inventory, supplies, furniture and all

other property of Seller of every kind and description and wheresoever situated, exccpiing only
such property as shall be conveyed to Buyer by other instruments of conveyance specifically men-
tioned in this Article III.
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(li) All books of account and records of Seller, provided, however, tliat Seller's duly authorized
representatives shall have access to same at all times during regular business hours.

3.03. All such deeds, conveyances and instruments of assignment and transfer shall be submitted
to Counsel for Buyer for inspection, prior to the delivery thereof, and sliall be subject to the approval
of Buyer's Counsel.

3.04. Subject to the conditions hereinafter expressed, Buyer will, concurrently with the delivery
to it of the conveyances and instruments of assignment and transfer hereinbefore in this Article III
described, deliver to Seller said demand note of Buyer for the sum of $2,000,000, payable in current
New York funds, and will deliver to Seller at such time an appropriate instrument or instruments in
writing, duly executed by it and in form as approved by Counsel for Seller, of assumption of all of the
liabilities of Seller as of the close of business October 31, 1948, if and to the extent that the same arc
reflected or reserved for on said Balance Sheet, Annex "A" and any and all liabilities of Seller incurred
subsequent to said date and prior to the closing date, except such liabilities as Seller is prohibited from
incurring by the provisions of this Agreement and except for liabilities under the proposed agreement
between Seller, Bryant Heater Company, Paync Furnace Company, Buyer and Reynolds & Co.. a
copy of which lias been filed as an exhibit to Buyer's Registration Statement on Form S-l (No. 2-7767),
filed with the Securities and Exchange Commission on December 6, 194S.

ARTICLE IV

4.01. Seller agrees tliat, pending the closing of the transaction contemplated by this Agreement, >t
will conduct its business in the usual manner, will not make any abnormal commitments, will not waive
any rights of any substantial value and will not enter into any transactions or dispose of any of its
property other than in the usual and ordinary cours».b( business except with the written consent of Buyer
first had and obtained.

4.02. Seller agrees that it will not declare or pay any dividends or make any other distribution
upon its capital stock subsequent to the date hcreof.and prior to-thc closing date.

4.03. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will not
make any single capital expenditure of over $25,000 in amount or any capital expenditures in excess of
$100,000 in the aggregate, except with the written consent of Buyer first had and obtained and except
for expenditures committed for prior to November 1, 1948.

4.04. Seller agrees that it will not, subsequent to the date hereof and prior to the closing date,
increase the salary of any of its officers or pay or accrue any bonus or other extraordinary compensa-
tion to any of its officers or salaried employees, except as provided in the existing Incentive Compensa-
tion Plan of Seller.

4.05. Seller agrees that, subsequent to the date hereof and prior to the closing date, it will make
no charitable contribution in excess of $1,000 except with the written consent of Buyer first had and
obtained.

ARTICLE V

5.01. The obligations of Buyer to consummate the transaction contemplated by this Agreement
are subject to the following express conditions prcccrlcnt:

(a) That, on or prior to the closing date, I'.uycr sh.ill have received from underwriters a firm
commitment to purchase from Buyer (i) an issue of 40,000 shares of its $3.00 Cumulative Preferred
Stock of $50.00 par value with Non-Detachable Common Stock Purchase Warrants at such price
a* shall net to it not less than the sum of $1,866,000 and ( i i ) an issue of 1,000,000 shares of its
Common Stock of $1.00 par value at such price as shall net to it not less than the sum of $8,000,000.

(b) That, on or prior to the closing date, Buyer shall have received from insurance companies
a firm commitment to lend to the Company an aggregate of $4,000,000.



(c) That no material transactions shall have been entered into by Seller, other than trans-
actions in the usual course of business, between October 31, 1948 and the dosing date, except with
the written consent of Buyer first had and obtained; that none of the property or assets of Seller
shall have been disposed of during such period except in the usual course of business; that no
abnormal commitments and no single capital expenditure in excess of $25,000 or cnpisal expendi-
tures in excess of $100,000 in the aggregate shall have been made between the date hereof and the-
closing date, except with the written consent of Duycr first had and obtained ami except lor expen-
ditures committed for prior to November 1, 1948.

(d) That there shall have been no material adverse change in the condition of Seller, finan-
cial or physical, other than loss of or damage to physical properties, or the use thereof, fully
compensablc under insurance in force at the time between October 31, 194S and the dosing date.

(c) That on the closing date no action, suit or proceeding at law or in equity shrill he pend-
ing, or, to the knowledge of Seller, threatened against Seller, and that no proceeding shall be
pending, or, to the knowledge of Seller, threatened against Seller before or by any Federal or
State commission, board or administrative agency, wherein an unfavorable decision, ruling or
finding would materially and adversely affect the business, operation, financial condition or income
of Seller.

(f) That Buyer shall have received the opinion of Counsel for Seller, Messrs. McAfcc.
Grossman, Taplin, Planning, Newcomer & Hazlctt (which opinion sltall be rendered at the cxjxjnsc
of Seller), and the opinion of Counsel for Buyer, Messrs. Townsend & Lewis, to the effect that
all necessary' corporate action has been taken by Seller, its Board of Directors and its shareholders
to authorize the execution and dcfiYcry of this Agreement and the consummation of the transaction
contemplated thereby in accordance with the terms, conditions and provisions thereof, and that upon
the execution and delivery thereof this Agreement will constitute the legal and binding obligation
of Seller.

(g) That Seller shall have made available to Messrs. Townsend & Lews, Counsel for
Buyer, all material contracts to which Seller is a party, including, but not by way of limitation, all
leases, mortgage instruments and instruments of conveyance of title to real or personal property
of Seller, all documents pertaining to the organization and continued existence of Seller, minutes
of all meetings of the Board of Directors and shareholders of Seller, and all other pertinent in-
formation reasonably requested by Buyer or Messrs. Townsend & Lewis.

(h) That Buyer shall have received, at the expense of Seller, the opinion of Counsel for
Seller to the effect that Seller has good right and title in fee simple to all real estate which it
purports to own free and clear of all encumbrances whatsoever, except current taxes not yet due
and payable and casements and restrictions of record.

5,02. Compliance with the provisions of Subpnrngrnphs (c), (d) and (c) of Paragraph 5.01
hereof shall be evidenced by the certificate of an executive officer or officers of Seller to be delivered
to Buyer upon the closing date concurrently with the delivery of the other instruments and documents
to be delivered to Buyer on said date pursuant to the provisions of this Agreement.

ARTICLE VI
6.01. Seller will take all necessary corporate action to carry out and complete its voluntary

dissolution and liquidation and to effect its withdrawal as a foreign corporation from the several states
in which it is qualified to do business as a foreign corporation, as promptly as is reasonably practicable.
Seller will give prompt written notice to Buyer when all of the foregoing actions shall have 1>ccn taken,
and will cause its Certificate of Dissolution to be filed with the Secretary of State of California, and its
several Certificates of Withdrawal to be filed with the respective Secretaries of State of the States where
it is qualified to do business as a foreign corporation, upon and pursuant to the written instructions of

5
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Buyer. Seller will also, at the request of Buyer, furnish its written consent to the Secretary of State of
California to the incorporation under the laws of the State of California of a new corporation to uc toriiicJ
by Buyer having the name "Paync Furnace Company."

6.02. All notices required or contemplated by this Agreement if for Seller sh.-iil be limited or
telegraphed to Seller addressed as follows: Payne Furnace Company, 336 N. Foothill Rd., Bcvcriy Hills.
California, attention Mr. E. L. Payne, President, and if for Buyer shall lie mailed or telegraphed tn
Buyer addressed as follows: Affiliated Gas Equipment, Inc., 17825 St. Clair Avenue. Cleveland 10,
Ohio, attention of Mr. L. C. Harvey, President.

6.03. This Agreement may not be assigned by Buyer, except with- the written consent of Seller
first had and obtained.

IN WITNESS WHEREOF the parties hereto have caused their respective corpornic names to be signed
and their respective corporate seals to be affixed by their respective proper officers thereunto duly
authorized.

In the presence of:

J. A. HUGHES
(CORPORATE SEAL)

AFFILIATED GAS EQUIPMENT. INC.

By LYLE C. HARVEY
President

Attest:

PHILH- W. SCOTT
Secretary

In the presence of :

W. A. McAFEE
(CORPORATE SEAL)

Attest:

PAYNE FURNACE COMPANY

By W. J. BAILEY, JR.
Vice President

]. A. Hucnes
Assistant Secretary
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ANNEX "A"

ACCOUNTANTS' REPORT
Board of Directors,
Payne Furnace Company,
Bcverly Hills, California.

We have examined the balance sheet of Payne Furnace Company as of October 31, 1948, and
the statements of profit and loss and surplus for the year then ended. Our examination tt-as iiiauc
in accordance with generally accepted auditing standards, and accordingly included such tests of
the accounting records and such other auditing procedures as we considered necessity in the
circumstances.

In our opinion, the accompanying balance sheet and related statements of profit and loss am!
surplus present fairly the financial position of Payne Furnace Company at October 31. 194S, and
the results of its operations for the year, in conformity with generally accepted accounting
principles which, except that charges for overall management services were discontinued as of
October 31, 1947, as outlined in Note A to the profit and loss statement, have been applied on a
basis consistent with that of the preceding year.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
November 22,1948
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ANNEX "A" (Continued)
BALANCE SHEET

PAYNE FURNACE COMPANY
October 31, 1948

ASSETS
Current Assets .

Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 185,521
Accounts receivable—trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 990,046
Less reserve- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ' . . . . . . . . . . . . 50,780 939,266

Accounts receivable—affiliated companies . . . . . . . . . . . . . . . . 1,189
Inventories—at lower of cost (principally average cost) or

replacement market:
Finished products and parts . . . . . . . . . . . . . . . . . . . . . . . $1,187,524
In-process products and parts . . . . . . . . . . . . . . . . . . . . . . 236,998
Raw materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . 390,053 1,814,575

Total Current Assets . . . . . . . . . . . . . . . . . . . . . . . . . $2,940,551
Other Assets

Miscellaneous receivables, etc. . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,021
Property, Plant, and Equipment—at cost less reserves for depre-

ciation and amortization. Includes $114,693 for fully-amortized
emergency facilities

Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . : . . . . . . . . . . . . . $ 96.689
1 Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . % i . . . . . . . . . . . . . 411,177

Machinery and equipment, etc. . . . . . . . . . . . . . . . 7 " . . . . . . . . . . . . . . 404,937

$ 912.803
Less reserves for depreciation and amortization . . . . . . . . . . . . 378,981 533,822

Deferred Charges
Prepaid insurance, deferred taxes, etc. . . . . . . . . . . . . . . . . . . . . . $ 31.493
Tooling expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 74,927 106,420

$3,583,814

LIABILITIES, CAPITAL STOCK AND SURPLUS
Current Liabilities

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 184,276
Notes and accounts payable—parent and affiliated companies 1,054,441
Accrued liabilities:

Pay rolls and other compensation . . . . . . . . . . . . . . . . . . . $ 151,339
Taxes, other than taxes on income . . . . . . . . . . . . . . . . . . . . 37.242
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69,609 258,190

Federal taxes on income—estimated . . . . . . . . . . . . . . . . . . . . . . 191,000

Total Current Liabilities . . . . . . . . . . . . . . . . . . . . . . $1,687,907
Capital Stock and Surplus

Capital stock—Note A:
Common stock, par value $1.00 a share:

Authorized and outstanding 25,000 shares . . . . . . . . . . . . $ 25,000
Surplus:

Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . $ 886.148
Earned surplus . . . . . . . . . . . . . . . . . . . . . . . . . 984,759 1.870.907 1,895,907

$3,583,814

Not* A—All outstanding shares of capital stock at October 31, 1948, were owned by Dresser Industries, Inc.
8
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STATEMENTS OF PROFIT AND LOSS AND SURPLUS

PAYNE FURNACE COMPANY
. Year ended October 31, 1948

PROFIT AND LOSS

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5.226,093
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,385,218-

$ 1.840,875
Selling, engineering, general and administrative expenses—Note A 1,330,687

$ 510,188
Other income:

Interest earned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,741
Profit on disposal of depreciable assets—net . . . . . . . . . . . . . 142
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,540 5,423

$ 515,611
Other deductions:

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 16,759
Miscellaneous . . . . . . . . . . . . . . . . T^: . . . . . . . . . . . . . . . . . . . . . . . . . . 81 16,840

Profit Before Federal Taxes on Income . . . . . . . $ 498,771

Federal taxes on income:
Provision for the year—estimated . . . . . . . . . . . . . . . . . . . . . . . . . . $191.000
Adjustments for prior years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,855* 184,145

Net Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ' $ 314,626

SURPLUS
Capital Surplus

Balance at November 1, 1947, and October 31, 1948 (no change
during the year) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 886,148

Earned Surplus
Balance at November 1, 1947 . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 693,133
Add net profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 314,626

Deduct cash dividend paid—$.92 per share . . . . . . . . .

Balance at October 31, 1948 . . . . . . . . . . . .

$ 1,007,759
23.000

$ 984,759

* Indicates red figure.
Note A—Charee to this company for overall management aenricei of Dretier Ipdultries, Inc. (parent companr)

wit diiconllnued u of October 31, 1947.
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ANNEX "B"

FAYNE FURNACE COMPANY

United States Patents

Description
Patent

No.
Improvement in Electric Valves . . . . . . . 1986158
Draft Hood . . . . . . . . . . . . . . . . . . . . . . . . 2353179
Fluid Regulator . . . . . . . . . . . . . . . . . . . . . 23S8819

•Three Position Valves . . . . . . . . . . . . . . . . 1826269
•Three Position Valves . . . . . . . . . . . . . . . . 1961386

Date of Grant
January 1, 1935
July 11, 1944
Sept. 26. 1944
Oct. 6, 1931
June 5, 1934

Date of
Expiration

January 1, 195J
July -11. 1961
Sept. 26, 1961
Oct. 6, 19-48
June 5, 1951

*—Acquired by Payne on liquidation of Gas Furnace Control Company on November 1, 19-16. Wlii lr r.iync
!:old3 litlc to patents, it has ait agreement to pay A. U, Prciton a royalty of Thirty Cents on each valve
manufactured by Payne or a licensee of Payne.

PATENT LICENSE AGREEMENT IN WHICH
PAYNE is THE LICENSEE

Description Licensor
Vent Pipe Williams-Wallace Company

Patent
No.

Date Patent
Issued

20762KV April 6, 1937
Date of License

April 17, 1947

Description
Three
Position
Valves

PATENT LICENSE AGREEMENTS IN WHICH
PAYNE is THE LICENSOR

Licensee
Hy-Lo Unit and Metal

Products Company

Patent
No.

1826269
and

1961386

Date Patent
Issued

October 6, 1931
and

June 5, 1934

Date of License
October 25, 1936*

*—Assigned to Payne July 1, 1946.

10
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ANNEX "B" (Continued)
PAYNE FURNACE COMPANY

Trademarks — Registered or Applied For

Payneheat — Registered, February 2,1943
Panelair— Applied for May 7,1948
Payne — In process
Pane — In process
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Exhibit 15(d)

New York, Xcw York
January II. 1949.

AFFILIATED GAS EQUIPMENT, INC.,
17825 St. Clair Avenue,
Cleveland, Ohio, and
REYNOLDS & Co., Individually and as Representative

of the Other Several Underwriters Named in the
Underwriting Agreement dated January 11, 1949,

120 Broadway,
New York 5, New York.
Gentlemen:

The undersigned, Bryant Heater Company (hereinafter called "Bryant"), Day & Night Manu-
facturing Company (hereinafter called "Day & Night") and Paync l-'urnacc Company (hereinafter
called "Paync") are corporations duly incorporated and existing and in good standing under the laws

• of Ohio, in the case of Bryant, and California in the case of Day & Night and Paync.
Affiliated Gas Equipment, Inc. is a corporation duly organized and existing and in good standing

under and pursuant to the laws of Delaware (hereinafter called "Affiliated").
Affiliated has heretofore informed and docs hereby inform Bryant, Day & Night and Paync (1) lliat

Affiliated prepared and on December 6, 1948 filed with the Securities and Exchange Commission under
the Securities Act of 1933, as amended, a Registration Statement and Pros]x:ctus descriptive of 40.000
shares of $3 Cumulative Preferred Stock and 1,065,000 sliarcs of Common Stock of the par value of
$1 each, and (2) that Affiliated proposes to purchase the assets of Uryant, Day & Xight and Paync. in
accordance with the Agreement dated January 5, 1949, between Affiliated and each of these Com-
panies and to pay therefor substantially all of the net proceeds expected to IK; derived by Affiliated from
the sale of 40.000 shares of $3 Cumulative Preferred Stock and 1,000.000 shares of its Common Stock.

Inasmuch as Affiliated was required to furnish information with respect to Bryant. Day & Night
and Paync in the aforesaid Registration Statement. and Prospectus and the principal source of this
information was these Companies, Bryant, Day & Night and Paync furnished such information to
Affiliated for that purpose.

In order to induce Affiliated, and Reynolds & Co. and the other several Underwriters named or
referred to in the Underwriting Agreement dated January 11, 1949 lictwwn Affiliated and such
Underwriters (hereinafter called "the Underwriters") to execute such Underwriting Agreement in
respect of 40,000 shares of $3 Cumulative Preferred Stock and 1,000,000 shares nf said Common
Stock, and to expedite the sale of such stock and for other good and valuable consideration, Bryant.
Day S: Night and Paync do hereby jointly and severally represent and warrant to Affiliated and to the
Underwriters and to each of them that all statements with respect to Bryant, Day & Night and Paync
and each of them to be included in said Registration Statement and Prospectus when said Registration
Statement becomes effective, will be true and correct and that there will have been omitted from said
Registration Statement and Prospectus no material fact required to be stated therein or necessary to
make the statements therein with respect to Bryant, Day & Night and Paync or any of them not mis-
leading.

Very truly yours,
(Corporate Seal)

ATTEST:
PHILIP W. SCOTT

Secretary

(Corporate Seal)

ATTEST:
J. A. HUGHES

Assistant Secretary

(Corporate Seal)

ATTEST:

BRYANT HEATER COMPANY
By LYLI: C. HAKVF.Y

President

DA* & NIGHT MANUFACTURING COMPANY
By W. J. BAILEY, Jx.

President

PAYNE FURNACE COMPANY
By W. J. BAILHY, JR.

Vice President

J. A. HUGHES
Assistant Secretary
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STATE OF OHIO )
COUNTY or CUYAHOGA J

On the llth day of January, 1949, before me personally came, LYLE C. HARVEY, to UK
known who being by niP duty **'?"!. '!!<! dC|)95C nnfl say that he rrsi'lcs at Clevclaml. Ohio;
that he is President of BRYANT HEATER COMPANY, one of the corporations described in and which
executed the foregoing Agreement; that he knows the seal of said Corporation; that the seal affixed in said
Agreement is such corporate seal; that it was so affixed by order of the Board of Director* of said
Corporation; and that he signed his name thereto by like order.

Notarial Seal
Cuyahoga County, O.

BETTY ANN WILSON
Notary Public

Commission expires September 23. 1149

STATE or Onio 1
COUNTY OF CUYAUOGA j

On the llth day of January, 1949, before me personally come \V. J. BAILEY, JK., to me
known who being by me duly sworn, did depose and say that he resides at Arcadia, California;
that he is President of DAY & NIGHT MANUFACTURING COMPANY, one of the corporations described
in and which executed the foregoing Agreement; that he knows the seal of said Corporation; that the seal
affixed to said Agreement is such corporate seal; that it was so affixed by order of the Board ef Directors
of said Corporation; and that he signed his name thereto by like order.

Notarial Seal
Cuyahoga County, O.

BETTY ANN WILSON
Notary Public

Commission expires September 23, 1949

STATE OF OHIO )
COUNTY OF CUYAHOGA j

On the llth day of January, 1949, before me personally came \V. J. BAILEY, JR., to me
known who being by me duly sworn, did depose and say that he resides at Arcadia, California;
that he is Vice Prcsidcnt'of PAYNE FURNACE COMTANY, one of the corporations described in and which
executed the foregoing Agreement; that he knows the seal of said Corporation; that the seal affixed
to said Agreement is such corporate seal; that it was so affixed by order of the Board of Directors of
said Corporation; and that he signed his name thereto by like order.

Notarial Seal
Cuyahoga County, O.

BETTY ANN WILSON
Notary Public

Commission expires September 23, 1949
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-EPflCOUCED AT THE NATIONAL ARCHIVES

Page 2.

ITEMS 1 THROUGH 10. INCLUSIVE.

Not applicable.

ITEM Ik. SUBMISSION OF MATTERS TO A 'VOTE OF SECURITY HOLDERS.

If any matter has been submitted to a vote of security holders,
furnish the following information:

(a) The date of the meeting and whether it was an annual or
special meeting.

(b) If the meeting involved the election of directors, state
the name of each director elected et the meeting and of each
other director now in office.

(c) Briefly describe each other matter voted upon at the meeting
and state the number of affirmative votes and the number of
negative votes cast with respect to each such matter.

(a) A special meeting of the holders of the Common Stock and the 5-3.00

Cumulative Preferred Stock of the registrant was held on February 23, 1955.

(b) Not applicable.

(c) At the meeting a vote was had upon the following resolutions:

"WHEREAS, representatives of this Company and
representatives of Carrier Corporation have
negotiated an Agreement of Merger dated January
28, 1955, which provides for the merger of this
company into Carrier Corporation under the laws
of Delaware and prescribes the terms and condi-
tions under which such merger shall be
accomplished, and

"WHEREAS, said Agreement of Merger has heretofore
been submitted to all stockholders as an exhibit
attached to the Proxy Statement for this meeting
and has been presented and read at this meeting,
and

"WHEREAS, said Agreement of Merger has been
entered into and signed by a majority of the
directors of this company and a majority of the
directors of Carrier Corporation at meetings held
on January 14, 1955 and January 13, 1955, respec-
tively, and

"WHEREAS, the directors of this company have
unanimously recommended that said Agreement of
Merger be adopted by the stockholders as in the best
interests of the company.

"NOW, THEREFORE, BE IT RESOLVED, that the said
Agreement of Merger be, and the same hereby is, ap-
proved and adopted, and

"FURTHER RESOLVED, that the Secretary or Assistant



Secretary is hereby authorized and directed to
certify on said Agreement of Merger the fact that
said Agreement was adopted by the favorable vote
of stockholders of this company representing more
than two-thirds of the total number of shares of
its issued and outstanding Common Stock and two-
thirds of the total number of shares of its issued
and outstanding $3.00 Cumulative Preferred Stock,
each voting as a class, and the President or a
Vice President, and the Secretary or Assistant
Secretary, of the company are hereby authorized
and directed to execute said Agreement of Merger
in the name and on behalf of this company, under
its corporate seal, nil in accordance with the pro-
visions of Section 251 of Chapter I of Title 8 of
the Delaware Code of 1953, end

"FURTHER RESOLVED, that after proper certification
upon and execution of said Agreement of Merger by
the appropriate officers of this company, the Secretary
or Assistant Secretary of this company is hereby
authorized to deliver said Agreement to Carrier
Corporation for the filing tind recording thereof in
accordance with the provisions of Section 251(c) of
Chapter I of Title 8 of the Delaware Code of 1953, and

"FURTHER RESOLVED, that the directors and officers of
this company are hereby authorized to take any further
action that is deemed necessary or desirable to make
the merger of this company into Carrier Corporation
effective pursuant to said Agreement of Merger."

The number of votes cast for and against the foregoing resolutions by the

holders of each class of registrant's stock were us follows:

FOR AGAINST

No. Shares of Common Stock 1,01̂ ,781 13,693

No. Shares of Preferred Stock 30,114 ' 265

Total 1,OU,895 13,958

ITEM 12. OTHER MATERIALLY IMPORT ATfT EVENTS.

The registrant may, at its option, report under this item any events,
with respect to which information is not otherwise called for by tliis
form, which the registrant deems of material importance to security
holders.

At the close of business February 28, 1955, an Agreement of Merger dated

as of January 28, 1955, providing for the mercer of the registrant into

Carrier Corporation was filed and recorded in the proper office in the State

of Delaware and became effective. A copy of said Agreement of Merger was

attached as Exhibit A to registrant's proxy statement sent to all of

registrant's shareholders entitled to vote upon such merger and is incorpora-

ted herein by reference. Upon the filing and recording of caid Agreement,



.E«OOUCEDAtTHE»«T1C«»L*«CH.VES !

Pago 4..

the separate corporate existence of the registrant terminated PS provided

by Delaware low and the listings of all classes of the registrant's ctoci:

upon the New York Stock Exchange and the Kidwest Stock Exchange were

terminated.

SIGNATURE

Pursuant 1.o the requirements of the Securities Exchange Act of
1934, the Registrant hrs duly caused Uiis report to be signed on its
behalf by the undersigned thereunto duly authorized.

AFFILIATED GAS EQUIPMENT, INC.

.--S îm /.. Wllcon - Se- Secretary

(X
(CORPORATE GE.U)

March 22, 1955.

J. rrcrfrr? r, P.??:?* C3fra

1ST MAIL
DOCKET, MAIL & FILES
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AFFILIATED GAS EQUIPMENT, INC. PREFERRED-
MANAGEMENT PROXY

FOR SPECIAL MEETING OF THE HOLDERS OF COMMON AND PREFERRED STOCK TO BE HELD FEBRUARY 23, 1955
The undersigned hereby appoints LYLE C. HARVEY, WM. A. McAFEE. and FRANCIS H. BEAM, or any one or
: of them, the true and lawful attorneys of the undersigned, with power of substitution, to vote as proxies for the under-
d at the Special Meeting of the Holders of Common and Preferred Stock of Affiliated Gas Equipment, Inc., to be held
e Company's office, 17877 St. Claii Avenue. Cleveland 10, Ohio, on February 23. 1955 at 3:00 P. M.. and at any
I adjournments thereof, according' to the number of shares of Preferred Stock which the undersigned would be entitled to
if then personally present:
(1) FOR [~~] AGAINST | | the adoption of the Agreement of Merger of Affiliated Gas Equipment, Inc. into Carrier

Corporation;
(2) Upon such other business as may lawfully come before said meeting;

>y revoking any proxy heretofore given, and hereby ratifying all that said attorneys may lawfully do or cause to be
by virtue thereof.

d _„_..__.___.______.__., 1955 ___________________________
Signature of Preferred Shareholder

proxy will be voted FOR the proposal referred to above unless a contrary direction is indicated.
i lign this Proxy exactly a* your name appeari on the rav«ri« >ida, including th« title "Executor", "Truitee", etc. if the tame i* indicated,
atock it held by a corporation, thie Proxy ihould be executed by a proper officer thereof. Pleaie indicate any change in addrei*.

S3AIHOW TVNOUVN 3H1 M oaonaObdaa
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AFFILIATED GAS EQUIPMENT, INC.
17877 St. Clair Avenue

February 1, 1955

To the Shareholder*:

Enclosed you will find formal Notice and Proxy Statement for a special meeting of
the shareholders of your Company which has been called to be held on February 23, 19J 5, to
take action with respect to the proposed Merger of your Company with Carrier Corporation.

In the Proxy Statement is set forth a description of the business of both companies,
their respective earnings record for five years past and, of course, the terms and conditions
of the proposed Merger and a description of the securities of Carrier you will receive in
lieu of your Affiliated stock. I hope you will read the Proxy Statement over carefully,
together with the recent financial statements of both companies which you will find
attached to it.

Briefly stated, the basis on which the proposed Merger is to be made is as follows:
Your Company will be merged into Carrier and your Company will thereupon cease to
exist. Carrier, as the continuing corporation in the Merger, will acquire all of the assets,
business, property and good will of your Company and will issue to the shareholders of
your Company Carrier securities as follows:

(a) The holder of each share of Affiliated Common Stock will receive 1/10 of a share
of Carrier Cumulative Preferred Stock (new 4J4% series), $50 par value, and
2/11 of a share of Carrier Common Stock for each share of Common Stock of
Affiliated held by him.

(b) The holder of each share of Cumulative Preferred Stock of Affiliated will receive
one share of Carrier Cumulative Preferred Stock (new $3 series), $50 par value,
of Carrier for each share of $3.00 Cumulative Preferred Stock of Affiliated held
by him. The new Carrier Cumulative Preferred Stock, $3 series, will have the
same par value and carry the same dividend rate as the present $3.00 Preferred
Stock of Affiliated. The other provisions of the new Carrier Cumulative Pre-
ferred Stock, $3 series, have been designed so as to make this stock substantially
equivalent in other respects to the present Preferred Stock of Affiliated.

Carrier's stockholders will continue to hold their shares of Carrier without change.

A ruling has been obtained from the Internal Revenue Service that no taxable gain or
loss under applicable provisions of the existing Internal Revenue Code will result to the
stockholders of Affiliated upon conversion of Affiliated stock into stock of Carrier.



For some time your Management and your Board of Directors have believed that, to be
successful in the long run, your Company had to become at least as important a factor
in the residential air conditioning business as it is in the heating business. It is becoming
of increasing importance for your Company to offer to home builders and home owners
equipment that will furnish both heating and cooling service.

Because the application of central plant air conditioning to residences on a volume basis
is just getting under way, development of equipment for this purpose is in a state of flux.
Changes are being made repeatedly in both equipment and its application. To take full
advantage of this market would not only require additional capital but also an expensive
research program covering both the equipment and its application in order to provide a
line of air conditioning products that will supply the changing needs of customers.

The proposed merger with Carrier seems particularly sound in view of the situation
your Company is facing. Carrier is a large, well-financed Company and is a pioneer in and
possesses a wealth of "know-how" and experience in the air conditioning field. Your Com-
pany, in turn, has similar "know-how" and experience in the residential heating field. These
respective qualifications represent long experience and the resultant public acceptance is
not something to be acquired overnight. The combination of the two companies seems,
therefore, logical and advantageous to both, and the terms of the merger, arrived at after
considerable study and negotiation, are considered to be fair to the shareholders of Affiliated
and Carrier.

Accordingly, your Board of Directors has approved the proposed merger and strongly
recommends that it be approved by the shareholders of Affiliated. Since the favorable vote
of the holders of at least two-thirds of the outstanding shares of the Cumulative Preferred
Stock and of the outstanding shares of Common Stock of Affiliated arc required to approve
the merger, you are urged to sign and return the enclosed proxy promptly. A return
envelope is enclosed for your convenience.

Sincerely yours,

LYLE C. HARVEY,
President.
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AFFILIATED GAS EQUIPMENT, INC.

NOTICE OF A SPECIAL MEETING OF HOLDERS ,.

COMMON AND PREFERRED STOCK OCr. 'Sj-.c*(j£> **/,
To Be Held February 23, 1955 " t^/. '<•

Cleveland, Ohio
February I, 1955.

To THE SHAREHOLDERS:

NOTICE is HERESY GIVEN that a Special Meeting of the holders of the Common
and the $3.00 Cumulative Preferred Stock of AFFILIATED GAS EQUIPMENT, INC., (herein
called "AGE") will be held at the office of AGE, 17877 St. Clair Avenue, Cleveland,
Ohio, on Wednesday, February 23, 1955, at 3. -00 o'clock P. M., for the following
purpotei:

1. to consider and vote upon the adoption of the Agreement of
Merger providing for the merger of AGE into Carrier Corpora*
lion, a copy of which Agreement of Merger a attached it
Exhibit A to the Proxy Statement accompanying this Notice,
and to authorize the officers of AGE to take any further action
necessary or desirable to make the merger elective ;

2. to transact such other business as may properly come before the
meeting, or any adjournment or adjournments thereof.

Only Common and Preferred Shareholders of record at the close of business on
January 28, 1955 are entitled to notice of and to vote at the meeting and any adjourn-
ments thereof.

PI«M MID, date, and niura your proxy promptly in tb» damped envelop*
•ndoud for your COBWUMW*.

Br ORDER or THE BOARD OF DIRECTORS.

JOHN A. WILSON,
Secretary

JET-3866-1



AFFILIATED GAS EQUIPMENT, INC.

PROXY STATEMENT FOR

SPECIAL MEETING OF HOLDERS

OF

COMMON AND PREFERRED STOCK

To Be Held February 23,1955

This statement is furnished in connection with the solicitation of proxies by the Management of Affiliated
Gas Equipment, Inc. (hereinafter sometimes referred to as "AGE") to be voted at the Special Meeting of
the holders of Common and Preferred Stock to be held on Wednesday, February 23, I9SS, at 3:00 o'clock
P. M. in the office of AGE, at 17877 St. Qair Avenue, Cleveland, Ohio, and any and all adjournments thereof.

The Special Meeting is to be held for the purpose of considering and voting upon an Agreement of Merger,
dated as of January 28, 1955, pursuant to which AGE will be merged into Carrier Corporation (hereinafter
sometimes referred to as "Carrier"). A copy of said Agreement of Merger is set forth in full as Exhibit A
hereto.

VOTING RIGHTS
The holders of the Common Stock and the holders of the $3.00 Cumulative Preferred Stock of AGE of

record at the dose of business on January 28, 1955, are the only shareholders entitled to notice of and to vote
at said Special Meeting or any adjournment or adjournments thereof. There were 1,252,255 shares of said
Common Slock and 33,090 shares of said Preferred Stock outstanding on the record date. Each share of
stock of each class entitles the holder thereof to one vote.

VOTE REQUIRED FOR APPROVAL OP PROPOSAL
AGE and Carrier are both incorporated under the laws of the State of Delaware. Since the proposal to

be voted upon concerns a statutory merger, the law of Delaware requires a favorable vote of not less than
two-thirds of the outstanding shares of both the Common and Preferred Stock of AGE. In addition, AGF'j
Amended Certificate of Incorporation requires a favorable vote of not less than two-thirds of its outstanding
shares of $3.00 Cumulative Preferred Slock, considered separately as a class. A similar favorable vole of
the holders of two-thirds of Carrier's outstanding Common Slock is required.

MERCER OF ACE INTO CARRIER
Your Board of Directors recommends approval of the merger of AGE into Carrier pursuant to the

above-mentioned Agreement of Merger which has been approved by the Board of Directors of each corpora-
tion and signed by a majority of the directors of each corporation. The reasons which have tnulivatrd your
Board of Directors in recommending the merger as in the best interests ol the shareholders of AGE air set
forth in the accompanying letter of Mr. Lyle C. Harvey, President of AGE.

Plan of Merger
AGE and Carrier are both corporations of Delaware, and the proposed merger pursuant to Section 251

of Ta)e 8 of the Delaware Code of 1953 will become effective upon the filing and recording nf tli? |>n/|»,sM
Agreement of Merger with the proper authorities of the State of Delaware. As slated above, adnjitiim of ihr
Agreement of Merger requires the favorable vole of the holders of recnrd of two ihirds of the oulsi:u,.l,,iR
shares of Common Stock of each corporation and uf the JJ.OO Cumulative Piefeircd Slixk of A(ilr. |.iv.-i;|
in person or by proxy and entitled to vole.



AGE has two ch»ei of authorized stock as follows:
Common Stock (Par Value $1.00) of which 2,000,000 shares are authorized and

1,252.255 are outstanding; and $3.00 Cumulative Preferred Stock (Par Value
$50.00) of which 33,330 shares are authorized and 33,090 shares are outstanding
(240 shares being held in the treasury of AGE).

Carrier also has two classes of authorised stock as follows:
Common Stock ($10 par value) of which 5.000,000 shares are authorized and

1,464,464 shares are outstanding; and Cumulative Preferred Stock ($50 par value)
of which 800,000 shares are authorued and none is outstanding.

The proposed Agreement of Merger provides:
(a) That each share of AGE Common Stock shall be converted into one-tenth

of one share of Cumulative Preferred Stock, **/i% Series, of Carrier and two-
ekvenths of one share of Common Stock of Carrier.

(b) That each share of $3.00 Cumulative Preferred Stock of AGE outstanding
in the hands of the public shall be converted into one share of Cumulative Preferred
Slock, $3 Series, of Carrier and that each share of such stock of AGE held in its
treasury shall be cancelled.

The terms and provisions of the Common Stock and of the 4tf% Series and $3 Series of Cumulative
Preferred Stock of Carrier to be issued upon the merger are described below.

Carrier will be the corporation surviving the merger and the separate corporate existence of AGE win
terminate. All AGE's assets, including the stock in its subsidiaries, will became vested in Carrier, and Carrier
will became subject to all AGE's liabilities. Holders of the outstanding shares of Common Stock of Carrier
wiU continue to retain such shares.

ange Listing
All issued shares of the Common Stock and the $3.00 Cumulative Preferred Stock of AGE are presently

listed on the New York Stock Exchange and on the Midwest Stock Exchange. The currently issued shares
of Common Slock of Carrier are listed on the New York Stock Exchange. Application will be made by Carrier
to list on the New York Stock Exchange all shares of Common Slock and all shares of both series of Preferred
Slock of Carrier to be issued pursuant to the merger. Application will also be made by Carrier to list on the
Midwest Stock Exchange all shares of Common Slock and ill shares of tlie Cumulative Preferred Stock, 4}$?»
Series, to be issued immediately following the merger. The listings on the New York Stock Exchange and
the Midwest Slock Exchange of the shares of Common and $3.00 Cumulative Preferred Stock of AGE will be
discontinued if and when the proposed merger is consummated.

Dividends on AGE Common Stock
A quarterly dividend of $.15 per share has been declared upon the Common Stock of AGE payable on

February 28, 1955, to shareholders of record at the close of business on February IS, 1955. In the event that
Ihe merger becomes effective, no further dividends will be paid upon AGE Common Stock. However, holders
of such slock upon exchange of their AGE Common Stock certificates for shares of Carrier Common Stock
and Cumulative Preferred Stock, 4}ifi Series, will receive such dividends as may have been declared on such
stock by Carrier payable to shareholders of record subsequent to the effective date of the merger. AGE
shareholders will be advised of the time, shortly after the merger becomes effective, when exchange of stock
certificates may begin, how it will be effected and of the procedures as to fractional share interests.

Dividends on AGE $3.00 Cumulative Preferred Stock
If the merger is approved, it is anticipated that it will be consummated before March 20, 1955, which is

the date for the next payment of the regular quarterly dividend upon shares of the $3.00 Cumulative Preferred
Stock of AGE. In that event, Carrier intends to pay on March 20, 1955, a regular quarterly dividend on its

2

$3 Series Preferred Stock (the dividends on which stock cumulate from and after December 20,1954). Holders
of AGE $3.00 Cumulative Preferred Slock certificates will be entitled to receive that Carrier March 20, 1955.
dividend (and any dividends subsequently declared on such stock) upon exchange of such AGE Preferred
Stock certificates for shares of Carrier $3 Series Preferred Stock. Holders of AGE $3.00 Cumulative Pre-
ferred Stock will be advised of the time, shortly after the merger becomes effective, when exchanges of slock
certificates may begin and how the exchanges will be effected.

Fractional Share Interests
Neither fractional shares, nor scrip certificates therefor, will be issued to Ihe holders of AGE Common

Slock, but arrangements will be made with an Exchange Agent so that, for four months after Ihe merger
becomes effective, any such stockholder may, through the Exchange Agent, and upon the surrender of his
AGE stock certificate or certificates for exchange for Carrier certificates, purchase the additional fraction
required to make up a full share or sell the fraction to which lie is entitled. Thereafter the Exchange Agent
will sell, for Ihe account of holders thereof, shares of Carrier capital stock equivalent to any fractional sliare
interests, as indicated by the then outstanding AGE Common Stock certificates; and Ihe Exchange A;«u will
thenceforth, and until six years after Ihe merger, pay to such holders, upon exchanges uf their stotk certificates,
the pro rata realization therefor. Any balance of such proceeds remaining at the end of said six-year period
shall be returned to Carrier.

Certain Financial and Accounting Data
Capitalisation

The capitalizations of AGE and of Carrier as at January 28, 1955 were, and of the surviving corporation
giving effect to the merger and a proposed increase in Carrier's Cumulative Preferred Stock will be, as follon-s:

ACE
Befon
M2IJ,

LoHG-Tc>llDElT(nolincludingportionsduewilhinoneyear)(a) $6.201,000 J25.000.000 $31,201,000
Shares Shares Share*

CAPITAL STOCKS:
AGE

Common ($1 par value)
Authorized ....................................................................... 2,000,000 — —
Outstanding ..................................................................... 1.252,255 - -

$3.00 Cumulative Preferred ($50 par value)
Authorized ........................................................................ 33.330 — -
Outstanding .................................................._.............. 33,090 — —

CAUIEI
Common ($10 par value)

Authorized ...................................................................... — 5,000,000 5,000.000
Outstanding ................................................................ — 1.464,464 I.W2.M7

Cumulative Preferred ($50 par value) authorized regard-
test of series.............................................................._. — 800,000 1,000,000

4VS5& Series
Authorized and outstanding............................ — — 125,226

' $3 Series
Authorized and outstanding.. . . . . . . . . . . . . . . . . . . . . . . . . . — — 3.1,0V)

(s) Reference a made to the Pro Forma Coniolidaied Balance Sliccl ailache<l licrc!., fur a tutcnicul of il.- irn-ic
nta and naturilia of the Lout-Term DeU* of each corporation.
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Earnings
The following summary of consolidated earnings of Carrier and subsidiaries consolidated for the five

yean ended October 31, 1954 has been reviewed by Arthur Andersen & Co., independent certified public
accountants, whose opinion is contained in their certificate herein; and the following summary of consolidated
earnings of AGE and consolidated subsidiaries for the five years and ten months ended October 31, 1954 has
been reviewed by Ernst & Ernst, independent certified public accountants, whose opinion is contained in their
report herein. The summaries should be read in conjunction with the financial statements of the respective
companies set forth herein.

FiecalYear
Ended

October 31

1954....-
1953......
1952......
1951....-
1950....-

Nat
Salea

$151.399.008
164,437.530
107,700.702
80,935762
62.390.539

Carrier and Consolidated Subsidiaries
Earnings

Earainga Earnings per
Total Costs Before Provision for Pr.f.rr.d Applicable Share of

and Tun on Tun on N«t Dividends to Common Common
Elpenaes(a) Income, Etc. Income, Elc Earning! Declared Sleek Slock(b)

$133.895.197 $17,863,013 $11.000,000 56,863,013 $ 40 $6,862,973 $4.69
145350.119 18,546,134 12,439,000 6,107,134 224.6S9 5,882,445 4.19
94,988.253 12.314.512 7.792.000 4,522,512 204723 4,317,789 4.89
70,517,292 10,530.348 6,956.000 3,574,348 210752 3,363,596 3.88
55.704.799 6,642,450 3,478.000 3,164,450 218,326 2,946,224 4.53

(a) It is impracticable to segregate telling, general and administrative expenses from cotts of completed contracts and sales,
since allocations of such expenses have been made to inventories and cost of sales in accounting for government contract
business. The gross selling, general and administrative expenses for the last five fiscal years were as follows:

I9S4—————._.
I9S1______
1952______
1951__....
1950——..

$20.069.790
16771.144
12.92).*))
10.329.59)
1,474.1)5

(b) Based upon the number at shares of such stock outstanding at the end of each year increased hy 10% in 1930 to indicate
retroactively tin effect of a Mock dividend declared in December I950.

AGE and Consolidated Subsidiaries

Year I
December 31

1954(a) \
1953.....
1952......
1951....-
1950......
1949......

Before Provision for
Not Cost of Taxes OB Taxeaon Nee
talea Goods Sold Income. Etc Income. Etc. Earning!

! 42741.630 $ 32,431.397 $ 4,105.101 $ 2,433,700 $1,671,401
63,324.548 50,966,751 5.035.666 2772,246 2,263.440
54,970,383 45,438,738 3.380,442 1.640,776 1.739.666
41,083,832 31384.937 3,959765 2,413,504 1,546.261
43.215,910 33.436,963 4,441,336 2,177,766 2,263,570
30,900,489 23.257,851 2,715.502 1,011305 1,703.697

Earning.
Eaminga per

Preferred Applicable Share of
Dividends la Common Common
Declared Stock Stock(b)

$ 74,670 $1,596,731 $1.28
101,033 2,162.407 1.74
103.687 1.635,979 1.34
108,082 1.438,179 1.17
113.460 2,150.110 1.76
109.425 1,594,272 1.56

(a) Ten month, ended October 31, I9S4.
(b) Based on number of shares outstanding and subscribed for at the end of each period.
In the preparation of the foregoing summary of earnings of AGE and consolidated subsidiaries, allocation

of the income tax adjustment referred to in Note J to the financial statements of AGE herein has been made
to the years affected thereby.

Net earnings for AGE and consolidated subsidiaries for the twelve months ended December 31, 1954, are
estimated at $1350,000.

Combined Summary °' Earnings
The following summary has been prepared by combining amounts in the foregoing summaries and

gives effect only to the dividend requirements of the *'/*% Cumulative Preferred Stock of Carrier to be

issued upon the merger, since the equivalent of the annual dividend requirements on the proposed S3 Cumulative
Preferred Stock lias been taken into account in the preceding AGE summary of earnings.

Dividends Combined
on V/M Earnings

Curoulauve Applicable Combined
Combined Preferred. to Common Earning!
Earning! Stock Stock per

Applicable Proposed After 4K% Share of
Combined to Common to be Preferred Common

Year(a) Met Sale! Stock Issoed(b) Dividends Slock(c)
$8,459704
8.044,852
5,953768
4301775
5,096.334

$281758
281,758
281758
281758
281758

$8,177.946
7763.094
5,672.010
4.520.017
4314,576

$4.83
4.59
3.35
267
2.85

1954............... 519-1.140,638
1953................ 227762.078
1952............... 162,671.085
1951............... 122,019.594

_____ 1950................ 105,606,449
(a) Calendar year for AGE, except lor 1954, which includes AGE figures for the ten months ended October 31, 1954. and

fiscal year ended on the last day in October oi the identified year for Carrier.
(b) Assuming inch shares were outstanding during lech period. The combined annual dividend requirements of both

series of Cumulative Preferred. Slock proposed lo be issued after the merger will be $381.021
(c) Based on the number of shares of Common Stock to be outftanding alter the merger.

The book value of each share of Common Slock of Carrier and AGE as of October 31. 1954 »as $37.81
and $13.93, respectively. The book value of each share of Common Stock of Carrier to be outstanding after
the merger, computed from the pro forma balance sheet as of October 31, 1954 attached hereto is $39.14.

Dividends on Common Stock
The dividends declared per share of Common Stock of each of file two companies for the last five years have

been as follows:
1954 1953 1951 1951 1950

CASHIER (fiscal years ended Oct. 31)............ ........... $2.00 $1.85 $1.40 $1.00(a) $1.00
AGE (calendar years)................................................. .50 .40(b) .40 .40 .70

(a) Plus a stock dividend of I0*t.
(b) Plus a stock dividend of 2V

If the merger becomes effective, the assets and liabilities of AGE are to be recorded on the books of Carrier
as then stated on the books of AGE, subject to certain relatively minor adjustments to conform to Carrier's
accounting procedures. The accounting entries to be made reflecting the issuance of the Common and
Cumulative Preferred Stocks of Carrier to be issued upon the merger are shown in the pro forma balance sheet
as of October 31. 1954 attached hereto.

Market Pricei
The high and low prices at which transactions were effected on the New York Slock Exchange in the

stocks of the two companies during the periods indicated below were as follows:
Carriei ,——————————AGE ———————-—

CommonHi.jrs
1953

1st Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45J4
2nd Quarter ........................................... 44
3rd Quarter ........................................... 44#
4th Quarter ....................................... 48#

1954
1st Quarter ............................................ 61 >/i
2nd Quarter ......-...—............................. 62J4
3rd Quarter ......................................... 60}$
4th Quarter ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63}J

Low

34*

35

46M

49},
S

Common
, ——— Slock ——— .
High Low

lOtf
9J4
9>/4
W

9
9>s

ft'/,
8J{
7H
7tf

m
7M

13.00 Cumulative
.-Preferred Slock
Huh Low

51
51
Sl.'i
52

so/,
Sl!S

50
50 "t
4''!!
50

J'J
'.(1

IJ}>
15



Business of Carrier
Carrier is engaged in the business of air conditioning and refrigeration.

Tlw products manufactured and sold by it include reciprocating, centrifugal and absorption refrigerating
machines; centrifugal and axial flow air and gas compressors; heat diffusing units; cold diffusing units; air
circulating devices; heating coils; cooling coils; beat exchangers; humidifying and dehumidifymg devices;
evaporative condensers; shell and tube condensers and coolers; cooling towers; conduit air conditioning
equipment providing both heating and cooling for multi-room buildings; room air conditioners; self-contained
air conditioning units for homes, stores, offices, and commercial and industrial spaces generally; self-contained
air conditioning equipment which provides heating as well as cooling for homes and small commercial
establishments; equipment especially designed for air conditioning buses, railroad cars and airplanes; truck
refrigeration; unit heaters; food freezers and other food freezing and storage equipment; automatic ice makers;
.milk coolers; and various other types of products having special applications related to these fields.

The objective of Carrier is to supply equipment to meet substantially all needs in the air conditioning and
refrigeration fields, ranging from the smallest to the largest.

Carrier is organized on the basis of products and markets. • It has three major operating divisions as
follows:

Machinery and Systems Division
Unitary Equipment Division
Allied Products Division

Each of these conducts its own development engineering, production, sales and accounting activities.

In addition, a central staff oiganization renders special services in such fields as engineering, production,
marketing and finance.

For many years Carrier lias engaged in extensive research and development activities. In addition to
the various divisional engineering departments, it has a central engineering and research organization that
carries out research and advanced engineering programs and provides functional guidance to the various
operating divisions.

Sales offices are maintained in various cities throughout the United States and Canada. The field
personnel includes not only those devoted to sales work, but also individuals engaged in engineering, installation,
service and clerical activities.

Carrier sells large equipment and installs central station systems directly through its own organization
at well as through contractors. With the exception of food freezers and unit heaters, most sales of unitary
or self-contained equipment are made through distributors and dealers. In marketing unit heaters. Carrier
employs for the most part the services of manufacturers' agents. Food freezers are sold through selected
distributing organizations.

The International Division of Carrier, with headquarters in New York City, handles sales originating or
involving installations outside the United States and Canada. Carrier International Ltd., a wholly-owned
subsidiary is engaged in all principal foreign countries except Canada in the commercialization of Carrier's
patents, licensing and similar activities. The assets and business of foreign subsidiaries*are not material in
relation to the assets and business volume of Carrier.

Carrier has executed a number of major government contracts in recent years involving both defense
products and regular product lines. At the present time it is making deliveries under a contract of the Utter type
which is scheduled for completion in its fiscal year 1955. In fiscal 1954 major government contracts accounted
for approximately 28ffe of net sales. Certain of the business of Carrier is subject to renegotiation under the
terms of the Renegotiation Act of 1951. No final determination has as yet been made with respect to business
renegotiable under this Act for the fiscal years since 1951. It is not anticipated that the results of such determi-
nation will have any material effect upon the profits or financial position of Carrier.

j

Office building and laboratories............................................... $150,000

Approximately 300,000 square feet of manufacturing space
Balance of manufacturing space......——............................._...

50,000
125.000
50,000

Carrier's backlog of uncompleted sales at the end of the firs!, second, third and fourth fiscal quarters ot
fiscal 1954 was approximately $109,300,000, $102,700.000, $77,300,000 and $63,300,000, respectively, unl,
major government contracts accounting for about 49fo oi the backlog at October 31, 1954.

The main property of Carrier consists of four large manufacturing buildings and related facilities located
on Thompson Road in the Town of Dewitt, adjacent to Syracuse, New York, with aggregate floor space of
approximately 1,200,000 square feet. Carrier owns directly, or indirectly through a wholly-owned subsidiary,
almost 700 acres of land in the Thompson Road section. Therefore, it has adequate space for any future
expansion planned for that area.

Carrier also leases the Geddes Street property, which it formerly owned, in the City of Syracuse. New
York. This properly consists of two manufacturing buildings, an office building, a research anil development
building and related facilities having approximately 800,000 square feet of floor space devoted to manufacturing,
service and warehousing, approximately 40,000 square feet devoted to research and development, and
approximately 90,000 square feet in the office building. Occupancy of this property is on a net lease basis
as follows:

Annual
Ptriod

To August 31, 1964
September 1. 1964 to

October 31. 1966
To Octolicr 31, 1966
To September 30, 1956
October I. 1956 lo

October 31, l9t>(S

Substantially all of the various sales offices, shops and warehouses of Carrier are all held under leases requiring
rentals of approximately $405,000 per annum. Total annual rentals on leases in excess of three yran amount
to approximately J5 50.000 per year.

Business of AGE
AGE is engaged principally in the business of manufacturing and selling gas-tired heating and water dealing

equipment for residential, commercial and industrial use.

AGE »u incorporated under the l»wi of the State of Delaware on August 7. 1943 As of October 31,
1948, it acquired all of the assets of thra corporations, namely, Bryant Heater Company, an Ohio cor|mralion;
Day & Night Manufacturing Company, a California corporation; and Payne Furnace Company, a California
corporation, for a total consideration of $10,870,000 and the assumption by AGE of the liabilities of such
companies. The business formerly carried on by these three predecessor coni|ianies has been conducted tiy
AGE since the acquisition of their assets through three operating divisions known as Bnaut Heater Division,
Day & Night Division and Payne Furnace Division. Early in 1953, AGE acquired through a wholly wiled
subsidiary all of the voting stock in, and the plant and equipment used by, Toronto Hardware Mf|> Co Limited
(the name of which has recently been changed to Bryant Manufacturing Co., Limited), an Ontario corporation.
At the present time, the principal operations of AGE are conducted through the Iliree illusions ami the
Canadian subsidiary named above.

BIVAHT HEATH DIVISION—

This division which represents a continuation of a business founded in 1908 is rngaqM principally in i|ir
manufacture of gas-fired boilers, furnaces, unit heaters, space heaters, conversion bin ncrs. \\ air r hr.itrr>.
and, more recently, air conditioning equipment.

Bryant Healer Division operates plants in Indianapolis, Indiana. Tylcr, Texas, and N'r-.v l . iryji | , . t , , iL
Ohio. Under government contract it is also maintaining in stand by condition a |>lanl ( > > r the i tn i r i i a i IUM-



of defense products in Cleveland, Ohio. The Indianapolis plant containing approximately 269,000 square
feet of space is owned by AGE, the other plants named above being held under lease as follows:

Duncan Street,
Tyler, Texas .............

New Lexington, Ohio .
1020 London Road,

Cleveland, Ohio .......

SOUK.
Peer

156.400
10,362

63.749

544.062
* 3,600

To June 30, 1964
To January 1, 1957

$36,000 To February 29, 1956
increasing with successive annual
to $44,000 options in lessee to ex-

tend to February 29,
1964

Bryanl products are distributed nationally through approximately Ally independent wholesale specially
distributors and through eight branch sales offices located in key cities, which sell to retail dealers and
heating contractors.
In the period 1951-1953, this division was also engaged in the production of materials for defense, the
major production activities being for components of the Army M-47 medium tank, and 90 nun. shells for
Army Ordnance.
DAY & NIGHT DIVISION-—
This division which represents a continuation of a business founded in 1903 is engaged principally in
the manufacture of gas-fired water healers, space heaters, wall furnaces, floor furnaces, and the defense
products described below. With the Payne Furnace Division, this division operates one plant located
in Monrovia, California, which is owned by AGE and contains approximately 357,000 square feet of
floor space. This division's products are distributed nationally primarily through wholesale plumbing
and heating jobbers.
Commencing in 1951 and continuing through the present time, this division has engaged in the production
of materials for defense, the major ones being several models of rocket heads for the Navy and fuel pods
for the Air Force F-89 fighter planes. Currently, only this latter defense product is still being manufac-
tured by Day & Night.
PAYNE FUXNACI DIVISION—
This division which represents a continuation of a business founded in 1914 manufactures various types
of gas-fired furnaces (central and floor type), space heaters, and wall heaters. Payne markets its products
nationally but for the most part in the slates west of the Mississippi River and in the southern states. Its
sales are made principally through eight wholesale specialty distributors to retail dealers, wholesale dis-
tributors and utilities.
BlVANT MANfrACTUIIXC Co. LlUITED—

This Canadian subsidiary, formerly called Toronto Hardware Mfg. Co. Limited, has been in business
for over fifty years. For three years before its acquisition by AGE it was the Canadian distributor for
the Bryant Heater Division line of products.

It owns and operates a plant in Toronto, Ontario, having approximately 90,000 square feet of floor space
in which it manufactures water heaters and related equipment. Plans are under way for the extension
of its manufacturing operations to certain other lines of Bryant products. Bryant Manufacturing Co..
Limited markets its products throughout Canada and sells its products as well as those of the Bryant
Healer Division principally to plumbing dealers.

For the year ended December 31, 1954 defense business of AGE approximated 18.2% of net sales.

AGE's backlog of uncompleted sales at the end of the first, second, third and fourth quarters of 1954
was $11,204,091. $7,044,434, $9.927.771 and $7,042,250, respectively, of which about $5713.000 at December
31. 1954. represented defense business.

The principal executive offices of AGE are located at 17877 St. Clair Avenue, Cleveland, Ohio. In addi-
tion to the plants referred to above, AGE leases space for warehousing and branch offices in a number of kev
cities of the United Slates. All leases for iuch space are for short terms, and the rentals thereunder are not
significant in the aggregate.

Directors and Management
An annual and special meeting of the stockholders of Carrier has also been called for February 23, 1955.

One item of business at that meeting will be the regular election of Carrier directors for a term of one year
and until their respective successors are elected. Each of the following-named present directors of Carrier
lias been nominated for reelection at that meeting, and the following information is submitted with respect
to««h: C.rrie,

Securities Owned
Beneficially, Directly

or Indirectiyuof
D«c«mb«r 31. I»S4

Mam, and Principal Occupeuon
Elliott V. Bd<

Chairman, Executive Committee,
McGraw-Hill Publishing Company, Inc., New York

William Bynum
Executive Vice-Presidcnt,

Carrier Corporation, Syracuse
Clifford Hemphill

Partner. Hemphill, Noyei ft Co., New York.
Investment Bankers

H. Pallet! Hodgkins
President. Lipe-Rollway Corporation, Syracuse,

Manufacturers of Clutches, Machine Tools and Roller Bearings
VV. H. G. Murray

Johns-Manville Sales Corporation, Syracuse.
Asbestos Products

Cob G. Parker
President, Kimberly-Clark Corporation, Neenah, Wisconsin.

Paper Products
Bayard F. Pope

Chairman of the Board, Marine Midland Corporation, New York,
Bank Holding Company

Frederick B. Scott
President, Syracuse Supply Company, Syracuse,

Industrial Supplies and Equipment
Herbert E. Smith

Director and Member of Finance Committee,
United Slates Rubber Company, New York

Herman W. Steinkraus
President and Chairmr.il, Bridgeport Brass Cun>|uny, Bridge-

port, Conn, Brasi and Copper Mill Products
Gardner Symonds

President, Tennessee Gas Transmission Company,
- Houston, Texas

Cloud Wampler
President and Chairman, Carrier Corporation, Syracuse

First Became
Director
at Carrier

1950

1952

1930

1947

1947

1951

1935

1947

1939-41
1952

1943

1954

1935

Common
Shares

910

715

500-

350

1,000

410

250

600

200

501

1(0

5.IW)

• HoUiaf > of • joinl iovmnHitt in which Mi. Hemplull hu a bcnelKul iMercil.
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RtmiuuratioB of Carrier Directors
For tactl Year Ended Octobtr 31. 1954

Nam.ol
IndlTJJual

Cloud Wampkr

William B}num

CapaclUMta
which Rmnuura-
non waa R»ca»»ad

President, Chairman
and Director

Executive
Vke-President
and Director

F«s
and

SalariM
80,100

52,104

Approximate*
itaauneratioa

aim
Federal Pmiioo
Income Retirement
Tuea Contribntiona

B«n«nu~on
Retirement

40,000 53.035

20.000 39.346

ol October
M.H54

9,160 I6fff7

6,210 1CX52Q

• Thii computaiion hai been made on Ine baui of alary and nccnlitt conpemalion paid or awarded lor wrvicel rendered
durinf t»e nical year ended October 31, 1954; and at the aiiunptiou thai each recipient is married and without dependent!,
that tututarj deductions only are nude, and thai the designated individual has received no income other than remuneration
received from Carrier. No representation 1s made with respect lo the actual taxes paid by them.

•• The estimated annual benefits payable upon retirement are contingent upon intervcsunf (actors and may never be received to
the extent set forth.
On September 23, 1954, options were (ranted to 87 officers and key employees of Carrier {or the purchase

of 80.500 shares of Carrier Common Slock at $49.30 per share, such price being 9S% of the market price
($51.875) of the Common Stock on that date. Of this number of shares 5,000 were optioned to Cloud Wamplcr
and 5,000 to William Bynum, such amounts being included in a total of 32750 shares optioned to the directors
and officers at a group. Of the present directors, only Messrs. Wampler and Bynum have received such
options. All of such options were outstanding as of October 31, 1954 and none can be exercised prior to
September 23, 1955. Such options are exercisable in cumulative equal annual instalments over the first five
years of the option term, but must be exercised not later than September 23, 1964.

In the event the merger becomes effective, it is proposed that the Board of Directors of Carrier wUI then
be increased from twelve to fifteen members. It is further proposed that the three vacancies thereby created
will be filled by three of the present directors of AGE, with respect to whom the following information is
furnished t

tlPH.Name, Principal Occupation, and Year First
Elacud a Dif actor ot APE

Francis H. Beam—(1948).....................__..............................
Senior Vice-President, National City Bank of Cleveland,

Cleveland, Ohio
Lyle C. Harvey—(1948).................._.....__........._____. 6630 none

President, Affiliated Gas Equipment, Inc.
William A. McAlee—(1949)..............................__.........._.... 502 none

Partner, Law Firm, McAfee, Grossman, Taplin, Harming.
Newcomer & Hailett

Mr. Harvey received aggregate direct remuneration of $70,040 for the year 1954. In addition AGE paid
a premium of $1,380 on a life insurance policy owned by Mr. Harvey. The amount of pension retirement
contributions set aside in 1954 for Mr. Harvey was approximately $7,000 and his annual retirement benefits
are estimated at December 31, 1954 as approximately $14,000. In 1954 Mr. Harvey exercised options in

10

respect of 1,530 shares of Common Stock oi AGE at a purchase price of $S.OS5 per share, the closing market
price of such stock at the date of purchase having been $11.25.

Except for $700 paid to Mr. Beam for director's fees, neither Mr. Beam nor Mr. McAtce received any
direct remuneration during 1954.

The officers of Carrier at the effective date of the merger will remain like officers of the surviving
corporation, and in addition thereto it is proposed that Lyle C. Harvey will become Senior Vice-President.
It is also expected that other present officers of AGE will occupy appropriate positions in the management of
the surviving corporation.

If the proposed merger becomes effective, officers and key employees of AGE who presently participate
in the AGE Employee Stock Option Plan and who become employees of Carrier will be granted options to
purchase Carrier Common Stock in substitution for their unexerctsed AGE options. It is anticipated on the
basis of the current market price of the Common Stocks of Carrier and AGE, that such substituted options
will cover not more than 27,000 shares of Common Stock of Carrier. They will be exercisabie at a price and
on terms not more favorable, as of the effective date of the merger, than those of tlte unexercised AGE options.

As of January 10, 1955 none of the present directors of AGE owned any shares of stock in Carrier, nor
had any of them received any remuneration from Carrier, according to information furnished to AGE.

Description of Securities of the Surviving Corporation
Cumulative Preferred Stock

Carrier is presently authorized to issue under its Certificate of Incorporation 800,000 shares of Cumulative
Preferred Stock ($50 par value) in series. At the Carrier annual and special meeting called for February 23.
1955, Carrier stockholders are being asked to act upon a proposal to increase the number of slures of authorized
Cumulative Preferred Stock by 200,000 shares, to a total of 1,000,000 shares and a proposal to grant general
voting rights to all of the authorized Cumulative Preferred Stock. The Board of Director* of Carrier has
adopted resolutions providing for the issuance of a $3 Scries consisting ot 33,090 shares ami a 4#'u Scries
consisting of 125,226 sliares. The following is a brief description of tlte terms of the Cumulative Preferred
Stock and of the $3 Series and *l/i% Series thereof, a complete statement of which is set forth m the Certif.rafe
of Incorporation and in the resolutions of the Board of Directors of Carrier. Shares of Cumulative Preferred
Slock may be issued by the Board of Directors of Carrier from time to time, subject to the limitations nf the
Certificate of Incorporation and the resolution providing for the issuance of any series. All shares of Cumula-
tive Preferred Stock will rank on a parity with respect to dividend and liquidation rights, irrcb|M-ciive of series.

In New York, The Marine Midland Trust Company of Xeiv York will be transfer agent, an.I City
Bank Farmers Trust Company will be registrar, for Hie $3 Series and UK 4j/g% Series of Cuinulalhc
Preferred Stock. In Chicago, First National Bank of Chicago will be the transfer agent, anil Harris Tniil
& Savings Bank will be the registrar for the Wfr Series, Cumulative Preferred Stock.
Dividend Rights

Before any dividends (other than dividends payable in Common Stock) on any class of stock of Cairier
ranking junior to the Cumulative Preferred Stock shall I* declared or paid, the Itolders of shares of Cumulaiivr
Preferred Stock of each series shall be entitled to receive cash dividends cumulative doni the date and at the
annual rate fixed by the Board of Directors for such series. \To dindeii'ls shall !»e declared on any sriic*
unless there shall likewise be declared on each other series at the time outstanding dividends ratahly in |irn|Mir-
lion to the respective annual dividend rates. The annual dividend rate for the $J Series is fixed at $3 (X) (*• r
share and for the 4ft% Series at 4l/»% of the par value per share, payable quarterly in the rase of the $1
Series on the 20th day of March, June, September and December and in the case of the 4j i 'o Serirs «ri the
last day of February, May, August and November in each year Dividends on the $.1 Seiie-, *hull \>e < ntiiul.itiv
from and after December 20, 1954 and on the 4,'i'o Series from an-l after February 28. T'SS, ̂ . . r j . i tlr.t
dividends shall be cumulative from the date of issuance on shares of 4;^'l Seriei i$snr<l af ter tLr n--mil In-
for the May 31. 1955 dividend.
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Voting Rifbti
If die stockholders oi Carrier approve the (rant of general voting rights, the holders of Cumulative

Preferred Stock shall be entitled to one vote per share. If dividends on the Cumulative Preferred Stock shall be
in default in an amount equivalent to six full quarterly dividends, and thereafter until such time as aH accumubted
dividends thereon have been paid, such holders shall have the exclusive right, voting separately as a class and
without regard to aeries, to elect two additional director!. Such special voting right will not be affected bj the
proposed grant of general voting rights. When such special voting power shall have veiled in the holders
of Cumulative Preferred Slock, a special meeting to elect such directors may be called by action of the holders
of at least lOfo of UK Cumulative Preferred Stock at u-hich meeting the holders of U'Afr of such Stock shall
constitute a quorum. Holders of Cumulative Preferred Slock also have the voting rights described wider
"Other Provisions".

Liquidation Rights
In the event of any liquidation, dissolution or winding up of Carrier, before any distribution shall be sude

to holders of stock which ranks junior on liquidation, the holders of the Cumulative Preferred Slock shril be
entitled to receive $50 per share, plus all accumulated dividends (whether or not earned or declared) pin, if
such liquidation, dissolution or winding up be voluntary, the premium, if any, payable upon such liquidation,
dissolution or winding up as fixed for the shares of the respective series. Such premium in the case of the
$3 Series and the 4'/i7« Series has been fixed at the same as the premium, if any, then payable on shares of
such series in the event of redemption, other than for Sinking Fund purposes, as set forth below wider
"Redemption Provisions".

Preemptive or Other Subscription Rights
None.

Conversion Rights
The Board of Directors is authorized to fix by the resolutions providing for each series of Cumulative

Preferred Stock whether or not the shares of such series shall be convertible into, or exchangeable for, shores
of stock of Carrier and the terms of such conversion or exchange. The $3 Series and 4^?fc Series hare no
conversion or exchange rights.

Redemption Provisions
Carrier may redeem at any time, upon 30 days notice by mail to the holders of record, the whole or from

lime to lime any part of the Cumulative Preferred Stock of any series at the time outstanding, at $50 per share
plus ail accumulated dividends, plus the premium, if any, payable upon such redemption fixed by the Board of
Directors for such series. The premium payable upon the redemption of shares of the (3 Series, other than
for Sinking Fund purposes, will be $2.25 per share if redeemed on or before January 15, 1958 and $1.25 per
share if redeemed thereafter. The premium payable upon redemption of shares of the *'/,% Series, other than
for purposes of Sinking Fund, will be $3.00 per share if redeemed on or before February 28, 1957 and will
decrease $.50 every two years tliereafter, with no premium being payable on such redemptions after February
28, 1967. The premium payable on redemption of $3 Series for Sinking Fund purposes will be $1.50 per share
if redeemed on or before January 15, 1958 and $1.25 per share if redeemed thereafter. No premium will be
payable on redemption of shares of the Wfr Series for Sinking Fund purposes.

Sinking and Purchase Fund Provisions
The Board of Directors is authorized to fix by the resolutions providing for each series of Cumubtive

Preferred Slock whether or not the shares of such series shall be subject lo the operation of a retirement
or sinking fund and the provisions relative to the operation thereof.

The $3 Series will be subject to the operation of a cumubtive annual Sinking Fund, under which Carrier,
during the one hundred and twenty days following the close of its fiscal year commencing with the fiscal rear
ending in 1955, will retire, through purchase, redemption or otherwise, shares of the $3 Series of a par value
equivalent to 3J3*4 of the aggregate par value of the total number of shares of such Series issued prior lo the
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close of the next preceding fiscal year, plus any Sinking Fund arrearages. Shares of the $3 Series acquired
by Carrier may bt credited against any accrued or future Sinking Fund obligation.

The 4#$i Series will be subject to the operation of a non-cumulative Purchase Fund commencing on
February 28,1961 and ending on February 23,1965 under which funds will be set aside on the books of Carrier,
to the extent earned after dividends on the Cumulative Preferred Stock and cm other stocks ranking prior to
or equally with the Cumulative Preferred Stock, sufficient to purchase in each year at $50 per share, 3r*c of
the maximum number of shares of such series issued before February 23. 1961 less the number of such shares
retired prior to such date. The funds so set aside will be applied so far as practicable to the purchase of shares
of 4)4 <% Series at prices not exceeding $50 per share, and any funds not so applied within each year will be
returned to Ute general1 funds of Carrier.

Commencing on March 1. 1965. the 4l/3?o Series will be subject to the operation of a cumulative Annual
Sinking Fund by die terms of which Carrier will be required to apply to the retirement of the 4j-a?» Series
amounts, to the extent earned after dividends on the Cumulative Preferred Stock and on other stocks ranking
prior to or equally with the Cumulative Preferred Stock, sufficient to retire, on or before February 28, 1906
and on or before each February 23 thereafter, 3^i of the maximum number of shares of such series issued
before February 23,1961 less tlte number of such shares retired prior to such date. Shares of the *}*% Series
acquired by Carrier may be credited against any accrued or future Annual Sinking Fund obligation.
Restrictions on Junior Dividends and Acquisitions of Junior Stock

The Board of Directors is authorized to Ax by the resolutions providing for each series of Cumulative
Preferred Stock the limitations on payment of dividends on, or acquisitions of, securities junior to such stock.
So long as any shares of the $3 Series or *l/»r/a Series are outstanding. Carrier may not pay dividends (except
in Common Stock) or make distributions on junior stock, or purchase or redeem junior stock:

(a) if thereafter the aggregate of all dividends, distributions, purchases or redemptions since
October 31, 1954 on all shares of stock would exceed the sum of (i) consolidated net income of
Carrier earned since October 31, 1954 (ii) $6,000,000 and (iii) the aggregate net consideration received
by Carrier from the issue or sale of any junior stock since October 31, 1954, or

(b) if thereafter "consolidated net tangible assets" of Carrier would be less than \75% of the
"consolidated fixed liabilities and preferred stock" of Carrier.

Carrier may not pay dividends (except in Common Stock) or nuke distributions on junior stock, or
purchase or redeem junior stock (1) as long as any shares of the $3 Series are outstanding if at the
time Carrier is in default with respect to dividends thereon or any obligation on the Sinking Fund for such
Series and (2) as long as any shares of the 4*/i% Series are outstanding if at the time Carrier is in default
with respect to dividends thereon or any obligation on the Purchase or Sinking Fund for such Series. So lont*
as Carrier is in default with respect to dividends on the Cumulative Preferred Stock, Carrier sliall not, wtt'iont
the affirmative vole of 66?j"^o of the Cumulative Preferred Stock then outstanding, redeem less than all iii.h
stock and neither Carrier nor any subsidiary shall purchase any Cumulative Preferred Slock except pursuant
lo an offer to all holders upon the same terms.

Restrictions on Issuanc* of Funded D«bt or Preferred Stock
So long as any shares of the $3 Scries or the 4}4% Series are out stand ing. Carrier may not en-ate, incur,

issue or guarantee any funded debt or issue any Cumulative Preferred Stock or prior or parity stock, or permit
any subsidiary to create, incur, issue, assume or guarantee any funded debt or issue any preferred slock (except
debt or stock issued to Carrier or a wholly-owned subsidiary), if immediately thereafter iltere would exist
the condition described in clause (b) under the subheading "Restrictions on Junior Diviilends an-l V'jimi-
tions of Junior Stock" above.

Liability to Further Calls or to Assessment
The $3 Series and *l/i% Scries of Cumulative Preferred Stock, when issued in accontance with the terms

of the Agreement of Merger, wilt be fully paid and non-assessable.

Other. Provisions
Shares of Cumulative Preferred Stock which have l>er*i acquired for a retirement or sinking fun-1 -,r

redeemed or which, if convertible or exchangeable, have bern converted iiiin or rxcli.injjM for Mo. k nil' in••
junior to tl.e Cumulative Preferred Stock, shall have the status of authorized .m-t univned shares of rmiiul in .1-
Preferred Stock. Cumulative Preferred Slock of any series retired iliroi:?h the o|KM.itH>n of a rrmnnrt.t <,r

sinking fund may be re-issued only as a part of another series; but Oi;n::tatar PrtYrrrd Siu-k ! j>h ! i . » - ,
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been redeemed (otherwise than through operation of a retirement or sinking fund) or converted into junior
stock may be re-issued as a part of the tame tenet or at part of another series ii not prohibited by the resolution
of the Board of Directors providing for the issuance of such other series. The resolution establishing the 4}4 î
Series does not prohibit such re-issuance; the resolution establishing tlie $3 Series prohibits the re-issuance of
luch shares as part of the $3 Series.

So long at any Cumulative Preferred Stock shall be outstanding Carrier shall not. without the
affirmative vote or written consent of tlie holders of at least two-thirds in amount of the Cumulative Preferred
Stock of all series then outstanding: (1) create any other class oi stock which shall, as to dividends or upon
liquidation, rank prior to the Cumulative Preferred Slock, or increase the authorized number of shares of any
such other class of stock, or (2) amend, alter or repeal in any manner the express terms and provisions of its
Certificate of Incorporation applicable to all series of Cumulative Preferred Stock. In addition the Corporation
shall not without the affirmative vote or written consent of (i) at least two-thirds in amount of the outstanding
Cumulative Preferred Stock of any particular series change the express tenns of tlie special provisions fixed
for such series in any material respect prejudicial to the holders of the shares of such series or (ii) at least a
majority in amount of the outstanding Cumulative Preferred Slock, at a class, increase the authorized amount
of such Stock, create any other classes of stock ranking on a parity with such Stock either as to dividends or
upon liquidation, merge or consolidate with any other corporation other than a wholly-owned subsidiary, or
voluntarily dissolve.

Description of Common Stock
Subject to the prior rights of holders of the Cumulative Preferred Stock and to limitations on dividends

and other restrictions contained in any resolutions providing for the issue of any series of Cumulative Preferred
Stock, or set forth below under "Certain Dividend Restrictions", the Common Slock ( U is entitled to dividends
as declared by the Board of Directors, (2) is entitled to one vote per share, and (3) is entitled to receive any
distribution made to stockholders in liquidation. Holders of Common Stock will have preemptive rights except
with respect to (a) any shares of preferred stock not convertible into Common Stock, (b) shares of Common
Stock (not in excess ot 7>/,<fi oi the maximum number of shares thereof at any time outstanding or 250.000
shares, whichever is less) reserved for issue and sale pursuant to options or otherwise to officers or ot!:er
employees, (c) evidences of indebtedness convertible into Common Slock and any shares of Common Stock
isiuable upon conversion thereof, and (d) such rights or options lo purchase stock or oilier securities as may
be (ranted by the Board of Directors to any person, firm or corporation.

Guaranty Trust Company of New York is the transfer agent and Tlie Chase National Bank of the City
of New York is the registrar, of Carrier's Common Stock. In Chicago, First National Bank of Chicago will
be the transfer agent, and Harris Trust & Savings Bank will be the registrar of Carrier's Common Stock.

Certain Dividend Restrictioni
The provisions of Carrier's Note held by Metropolitan Life Insurance Company prohibit payment of

dividends (except in Common Stock) or other distributions on Common Stock, or retirement of Common
Stock if thereafter:

(a) the sum of (i) all dividends and distributions on and retirements of capital stock since October
31. 1953 and (ii) the aggregate net cash consideration received by Carrier from the sale of slock since
that date would exceed consolidated net income of Carrier since October 31. 1953, plus $3,000,000, and

(b) consolidated net current assets would be less than 535.000.0CO.

The amount of consolidated earned surplus of Carrier at October 31, 1954, not restricted under the fore-
going provisions will be about $7,500,000.

Tlie provision of AGE's Note Agreement with the Penn Mutual Life Insurance Company and Massachu-
setts Mutual Life Insurance Company, which Agreement is to be assumed by Carrier upon the effectiveness of
UK merger, will, upon such effectiveness, contain restrictions having substantially tl-.e same effect at those
described in the preceding paragraph, except that the consolidated net current asset figure will be $43,000X100.

Certain Certificate of Incorporation Provisions
The rights of stockholders of AGE and Carrier granted under the respective certificates of incorporation

of the two corporations vary in a few important respects not otherwise set forth in this Proxy Statement.
Under AGE's Certificate of Incorporation, holders of AGE Common Stock are given cumulative voting rights
in the election of directors, whereas Carrier stockholders do not have cumulative voling rights. AGE stock-

14

holders do not have any preemptive rights to purchase any new or additional AGE stock or securities. The
preemptive rights of the holders oi Common Stock of Carrier are set forth under "Description oi Common
Stock" en pc^c 14 of this Proxy Statement.

Tax Consequencei
The Internal Revenue Sen ice has ruled that under applicable provisions of the exiting Internal Revenue

Code neither of tlie merging corporations nor the stockholders of AGE upon the conversion of AGE stock
into stock of Carrier, nor stockholders of Carrier, u ill realize gain or loss by reason of the merger; and, further,
that the proceeds of disposition by sale of the Carrier Cumulative Preferred Stock, 45-Sfi Series, received by
the AGE common stockholders will be subject to capital .gain treatment (except in the case oi "dealers"),
unless such a sale is in anticipation of a retirement or a redemption of such 4j i f i Series Preferred Slock
shortly after the issuance of such stock. No such retirement or redemption is now contemplated.

The ruling does not cover the treatment of the proceeds upon a disposition by retirement or redemption.
Carrier lias no ptesent intention of retiring or redeeming any of such 4j4?o Series Preferred Slock (except
through the Purchase and Sinking Funds) so long as the provisions of the existing Internal Revenue Code
applicable thereto remain in effect without first obtaining an opinion of its counsel to the effect that the proceeds
of any such retirement or redemption received by any holder ot such stock wi l l be given the same income lax
treatment as the proceeds from a disposition by sale.

Copies of the ruling referred to above may be obtained horn the Secretary of AGE.
For ;he purpose oi determining gain Or loss uport a sale of capital stock of Carrier received as a result oft!te merger:

(i) The cost of the Common Stock of AGE held by each AGE common stockholder will be
allocated between the Common Stock and 4}4% Series Preferred Stock of Carrier into which such
Common Stock of AGE is converted on the basis of the fair market values of such stocks of Carrier on
the date the merger becomes effective; and

(ii) The cost of each share of $3.00 Preferred Slock of AGE held by AGE preferred stockholders
will become the cost to such preferred stockholder of the Cumulative Preferred Stock, $3 Series, of
Carrier into which such AGE Preferred Stock is converted.

Certain Conditions to Effecting the Merger
Carrier and AGE have entered into an agreement dated January 28, l'J55, covering certain nutters

incident to effecting the merger. In tliat agreement each corporation makes certain representation* and wan an-
tics relating, among other things, to their respective financial statements, as attached hereto, and to titles
to their respective properties. The obligation of AGE to effect the merger is subject to certain conditions,
including, among other things, receipt from Carrier of favorable opinions of Carrier's counsel as to leg.il
matters and a certificate of an authorized officer of Carrier to the effect that at the <late of such certificate the
representations ami warranties of Carrier in the agreement are substantially accurate in all mateiul resjm-is,
that it has duly performed its obligations in the agreement, and that since the date of flic agreement llwre has
been no substantial adverse change in its condition or operations, other than as contenipbtfi in (lie agreement,
nor any substantial loss or damage to any of its properties or assets winch would materially impair its .ihility
to conduct its business. The obligation of Carrier to effect the merger is also sulijrct to certiirt condition*,
including, among other things, receipt from AGE of favorable opinions of AGE's counsel as {<> rcrtain tcjj:il
matters and a certificate (similar to that described above) of an authorized officer of AGE, am) t'i the fu r the r
condition that the effecting of the merger shall not be deemed by Carrier to 1* impr.'ctirahl* In- rr.vnn of [Im-
possible exercise of statutory rights of appraisal and payment for stock by holders of Common St'w I; nf
Carrier and AGE, it being specified that the merger shall not l>e so deemed impr.n-fical-N* \>y Carrier tinlrvi
the aggregate closing prices on the Ne\v York Stock Exchange, on the dates of the re^prctive s i<xkh<>I . I r r s '
meetings of Carrier and AGE, of the Common Stocks of Carrier and AGE in r<rsp*ft «f which wii i icn -> l . j r<
tion to the merger shall have been duly made, shall exceed $2.000,000.

Right! of Dissenting Stockholders
Section 262 of Title 8 of The Delaware Code-of 1953 provides, in effect, that ihe corporation su rv iv ing T

merger shall, within ten days after the agreement of merger has been filed and recorded, pne noli"* In- rr»i-j<-r'-<|
mail of such filing and! recording to each stockholder of either corporation which is panv in t!« merger ,-. b.
objected to the merger in writing and filed with his company surh written objection Wore ilie taking >,i ihr i < .tr

IS



on the merger, and \vhose shares were not voted in favor thereof. Within twenty days after the date of such
registered mailing of notice, any such stockholder may demand from the surviving corporation payment for
his shares. Within thirty days after such twenty-day period, the surviving corporation may pay to such
stockholder the value of his snares exclusive of any element of value arising from the expectation or accom-
plishment of the merger. If during such thirty-day period the surviving corporation and the stockholder
fail to agree on the value of such shares, he or the corporation may petition the Court of Chancery of Delaware,
within four months after the expiration of such thirty-day period, to determine the value by an appraiser
appointed by the Court, of the shares of all such holders. The cost of any such appraisal, exclusive of counsel
fees and expenses of giving notice, may on application be determined by the Court and taxed upon the parties
or any of them as appears equitable. Any stockholder who files written objection and demands payment for
his shares as above set forth is not thereafter entitled to vote or to receive dividends thereon unless the
appointment of an appraiser U not applied for within the specified period or unless the proceeding U dismissed
as to such stockholder, or unless he agrees in writing with the surviving company to withdraw his objections
and accept the terms of the merger, in any of whkh cases the right to payment for his shares ceases. Under
Delaware Law the marking of the ballot in the proxy form to indicate a vote against the proposed merger
does not constitute a written objection within Section 362.

These rights apply to Ihe stockholders of both companies.

Proxy and Voting Procedures
The enclosed proxy is solicited by the management of AGE for use at this meeting and any adjournment

or adjournments thereof. A proxy may be revoked at any time before it is exercised. Upon the request of any
stockholder attending the meeting, his proxy will not be used.

The persons named in the enclosed proxy will vote the shares represented by the proxy and intend to vote
Cor the adoption of the Agreement of Merger unless the proxy is marked to the contrary, and in that case will
vote as the proxy indicates.

The Management does not intend to present, and at the date hereof has no information that others will
present, any matter not specifically set forth in the accompanying Notice of Special Meeting of Holders of
Common and Preferred Stock. In the event that any other matter properly comes before the meeting or any
adjournment thereof, it is intended that the persons named in the accompanying form of proxy and acting
thereunder will vote in accordance with their judgment on such matters.

Reference to Financial Statements
Attention is called to the financial statements attached hereto. Additional financial statements relating

to prior years for both companies are on file at the office of the Securities and Exchange Commission, Washing-
ton, D. C, and at the office of the New York Stock Exchange.

Expenses of Solicitation
AGE (or the surviving corporation, if the merger is approved) will pay the cost of soliciting proxies in the

accompanying form. In addition to solicitation by use of the mails, certain officers and regular employees of
AGE may solicit Ihe return of proxies by telephone, telegram or personal interview. AGE has retained the
organization of Dudley F. King, 70 Pine Street, New York 5, New York, to aid in the solicitation of proxies.
It is expected that approximately 30 of his assistants or employees will for limited periods solicit proxies by
personal interview, mail, telephone and telegraph and may request brokerage houses and other custodians,
nominees and fiduciaries, to forward soliciting material to the beneficial owners of the stock held of record
by such persons. For these services AGE (or the surviving corporation) will pay a sum estimated at $4,000
and also will make reimbursement for payments made for AGE's account to brokers and other nominees for
their expenses in forwarding soliciting material.

Request to Stockholder*
It is important that proxies b« returned promptly. Therefore, fthareholdcrs who do not expect

to attend in person arc urged to fill in, sign and return the enclosed proxy.
By Order of the Board of Directors,

Dated February I, 19SS.

JOHN A. WILSO*.
Seerttarv.

16

AUDITORS' CERTIFICATE

To the Stockholders and Board of Directors,
CAUUU CopHMUTioH:

We have examined the consolidated balance sheet of Carrier Corporation (a Delaware corporation)
and subsidiary companies consolidated as of October 31, 1954. and the related statements of consolidated
profit and toss and surplus for the three fiscal years ended October 31, 1954. Our examination was made in
accordance with generally accepted auditing standards, and accordingly included such tests of the accounting
records and such other auditing procedures as we considered necessary in the circumstances. We had previ-
ously made similar examinations for Ihe fiscal years from November 1. 1949, to October 31, 1951.

In our opinion, Ihe accompanying consolidated balance sheet and statements of consolidated profit and
loss and surplus present fairly Ihe financial position of Carrier Corporation and subsidiary companies consoli-
dated as of October 31, 1954. and the results of their operations for Ihe three fiscal years then ended, and were
prepared in conformity with generally accepted accounting principles consistently applied during such
fiscal years.

We have also examined the summary of earnings for tlw fiscal years from November 1, 1949, to October
31, 1954, included in this Proxy Statement under the caption "Earnings". In our opinion, said summary
presents fairly the consolidated results of operations of Carrier Corporation and subsidiary companies consoli-
dated for the five years ended October 31, 1954, and was prepared in conformity wilh generally accepted
accounting principles consistently applied during such fiscal years.

AITHUI ANDEUEH & Co.

New York. N. Y..
December 10. 1954.



CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED

CONSOLIDATED BALANCE SHEET

Octobtr 11. MM

ASSETS
CuaautT Aum:

Demand deposits in M*** and cask on hand__________________
U. S. Government and other aaarketable securities, at cost———__...............
Notes receivable ______.__..........._.........__.__...._..______,„..
Accounts receivable (indudinf 1124,186 from subsidiaries not consolidated)...

Less: Reserve for duupllul notes and accounts-.._______._...___..__.

BiUims and expenditures am U.S. Govenanem contracls and subcontracts—

Reimbursable costs ___......___......_......................................
Expenditures on contracts—Receivable as deliveries arc made...

Inventories—

$10.341790

1.0IOJ08
$11452.491

547,121

$ 935.640
236,641

$ 14.461.509
4.495.000

I7JOJJ77

.

1
g

a

1

L*u: Btili..fi thereon not in excess of costt expended............................... ...._......

Finuncd fooda, vork in process and raw materials; priced at the lover of cost or
marltvt (Nrtt 1)

Paxf-Ai* EXMMU*, SUUCATI* FUXBS, Etc. :

Prepaid expenses and dtftrred cfaarfc*—

IintibDcntj ia and advances to subsidiaries! and aftliaus not consolidated, at cost— lest
roerrt of JVOQOOO (Now 1)

Other ncmahtrt

Fixn AeUtrs, at CMC:

Buildn.fi
IsfarMnafrT coufpfiwnti ftc

less: Deserves for depnrisiion (Note J)

PAUNTS, DUKJIS, DcvturitiiiT, RisiAacai AM* GOODWIU-. ____ . ____ .... ______

6.072J57

$ 1,478.027

24.402,00]

* 641.011

742749

10.000000

753,582
352.45.1

» 322 047

11.516.772

$2J,S7B,663
1446,173

2SJM.030

$oU55.485

12̂ 60̂ 49

*.,*.«•

,
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CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED

CONSOLIDATED BALANCE SHEET

October 31,1954

L I A B I L I T I E S

Accounu plfiMc (bdmlini $313.412 due lo HbiUiaria ml conoUitcd)....

Dividend pjaUc ____ „ __ _______________________ .

Aoracd lobililia—

Tuut, olbcr ten income and excess profits taxes

Other _______________________ ...

t 1.1M.997

343.752

1.107.622

$ IS 11.017

732J31

2.632.371

Provtsioa lor iocome tad excess profits taxes, etc__.........................___..._........... 110,500,000

Less: U. S. Gwermncrt tecurities. at cost.—....................___..._.___._ 10.500.000 —

Billings in excess of costs on uncompleted contracts______-—.____—.._..............._......._.. . 2.450.740

Advance on U. S. Government contract—.__________.____________.„........._....___.._ 4.741,000

Reserves lor additional costs and possible future expenses on completed contracts and sates, etc..__.... 2.600.2SS
To«l Osrren, Liabilities—————————————....————.....__...__.....„.____..... $ 20.867,644

LoNc-mu Den:
37556 Note, doc Jane 1. 1979; annual pKp.yinei.ts of 51.000.000—1JOO.OOQ. due each June 1 from I960 la

1978, afldusivc ————...._.._.,—..—.........._____.._.____„_____._„„.......„.„...„.„„.„.„,..._„„.„„. 25,000.000

ftru. Stacc Am Su.rn.iJt:
Preferred Slock (Cinnulaiive), par yakw $50 per share; auOtoriied: 800,000 iharei.

iasvable in Miics___...._„„___.„_.___..____ _....._____.„._...„ _,

COBWM Stock, pu nlue $10 per share; authorised: 5.000.000 shares; issued aixl
ouuundutc, 1.46A526 shares, inclwdinf 66 (hares icserved for conversion of scrip
(Not* 9) ____________...__..__.„___________.....„„„„...„..__„„...._.

Capital Surplus (see accontpanyinf statement) ...,.................^._................................................

Earned Satflm (see acconpanyint lUtenKnt and Note 4) . . . . . . . . . . . . . . . . , . . ._ . . . . . . , . . . . . . . . .
TolaJ Capiul Stock and Surphw..........^.....................................................

14.645.260

15,657.571
25.071.050

GurmtciMT Luamurm (Note S)

f IOI.74II 525

Tte acconpanvint notes lo consolidated nnanciil ilaleiueuls are an iniecral pan -.1 lh» kiUnce iheet
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CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED

STATEMENTS OP CONSOLIDATED PROFIT AND LOSS

For the Yean Ended October 31. 1952, 1953 and 1954

Completed Contract* and Sata, It** returned aalct (Note 6). __ -., ___
Com of CaaiptMfd Coofrafti and Said (Note 2)........... __ ... __ .. _ . _

Seltiec, General and Adawiistrativ* Expense* .
Total Com IT^ Fnpr^wf

Operatwc Profit - __ .. _._..____-.».—.._..........___„__„

Other IOCOBW:
fa-frrtfft .., . . , , ,. -
Discount* on pwchaic* ..........._........ ... ................ ...... ..................... .. . . ............
Dividend,} , .
Ottor

Otter Deductim:
Intvrtft ............
Othtr --, ,-,, - • • • - ,- --- - - - ----- - - - - - - --• -

Profit befwe iacooK md CXCCH profit* taxe*. etc..™-,™, _____ .„

Prorieion lor Income ud Encn Pretta Too. Etc.,-..- ______ . ___
NnProft . . . . . ., . .... .. — ...._...... .... , .... .

itu
1107700.702
»W,9«125J

(Note*)
(H988^S3
$ 12,712.449

120.403

186.167
t S20.682

| 13.2U.U1

26,630

t 911.619
» 12.3HJ12

7,7«JXO
$ 4.S22JI2

I9H

IIM.417.5JO
(I454S0.119

(Nou«)
I14SJS0.119
f 11,587,411

t «M,;W
226.J07
100,002
10U29

t U3J12
f 19,420,743

f U5.056
W.S51

t 874*19
S 11̂ 46,134

12,439,000
$ 6,107.134

1»H

I151J»̂ 0«

fUUH,l97

(Nottt)
»IJX895.I97

t 17.503411

f 615*il
218.465
20S.2M
34»^S4

t 1.3UAS6
t 18.887,677

| M3JA9
60J95

1 1.024.664
t 17J63J)I3

11.000,000

t U6UU

Tlw lccoav«viaf note* to CMfolidated &funci«l lUtoncw* trc u iatef r«l Dirt ol Ifaesc itttcnKnu.

CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED

STATEMENTS OP CONSOLIDATED SURPLUS

For Uu Yean Ended October 31, 1952. 1953 and 1954

Balance at begumina; oC far-

Add:

CAPITAL SURPLUS
1952

——————————————— I 4U7.3M

Difference! in par value on convenion n( Preferred Stock into COOUBOB
Stock-

4% Serin-SO. 64,1*> and 17,427 iharei. rapecliTdr ________ IJOO
4.1% Serio-4371 and 70̂ 27 that.i, ntpectlvd? _________ 251,130

Exceu of proceedi from lafe of flock over par value thereof, leu applicable

Preferred Stock tt% Stria (71,734 iharei; apoBabk cupena

Ctmaaa Stock (278.4Z2 iharee; applicable eiteuea |349JM2)~ —— —
Excoi of par value of Prsfcrred Stock rcdeoncd over coat thereof—

4* Seriet-UM a»d 129 iharei, retpectivelr ____________ 11,671

19S3

$ 4.390.65J

2.1S2.732
2.106.110

5.705,796

$14,185,311

I.272.5W

EARNED SURPLUS

Balance at beftana* of vcu ________ ._ ___ ........ ________

Orrier En|ii-erui Ltd.. coaaolidaud in 1954... ... ___ __ ...._. _____

Add:
Net profit

Deduct:
Divi4c«_—

Preferred Stock-at the fearlr rale o( (2.00 per -tare for the 4%

Ca_ox» Stock-5140, (US and 5200 per ihaie mprctively ___ _

Balance at end of nar ... _ .... ._

| 4490^53

J14J71J08

-

4.522^12
IH79JJ20

1.225.410
( l.iM.l.l!
117.361517

tI7J6J,S87

-

6.107,134
S23.47t.721

2.121.991
I 2,l*i.«U
(21124.039

(15.657,571

(21,124.019

19.932

IS.K3.OI1
J2d.OW.9B4

( 40
2.928.«94

( 2.928.WI
S25.07I 'ISO

The accornpuiyiiv nola to conwlidaud tiuncial italeneni are an uuttul pan of tbeu I



CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(I) Pantanx* or Co*tni nation:
• Tin consolidated financial itateroeou for tke rear aided October 11, 1954, bchida UK accounts of die Corporation and two
•holly-owned subsidiaries (domculc and Canadiu) witk similar operations, lo prior rears the Canadian subsidiary's accomu
bave not been consolidated. Inclusion Ikereof an • dollar for dottw tatii increased total asset! br $742,141, coon-ted council
ud sales br $I.OJi.il6 ud net (rait 07 $II1_41 In tool 19S4.

AU Intercompany itemi between Ike Corporation wd tti Mo subuoixriet consolidated have km eliminated m rrmolidsrinn.
Tin Corporation's equity in DM net UMU of the two subsidiaries consolidated, as shown br ineir books, was $657.267 in excess
of Ike Investment i> capital stock al tuck subsidiaries. ID consolidation, tab excess ku been added la "Earned Surpkai*.

Witk respect to companies not consolidated, separate itatemenls al five wholly-owned subsidiaries (lour foreign ud one
domestic), three o-iority-owned lublidiariei (OH foreign ud two domestic), lour SO* owned companies ud • 31H* m«d
company bare not keen submitted u Ike net assets ud openiioat ol these companies in the aggregate in not tijnincenl in
relation to tke net aaeett ud operations ol the Corporation ud nikiidtarr companies consolkUled.

Tke equitr of Ike Corporation kt Ike net tangible null underlying hi investment (cut $54,088) in but •kolly-ewaed
foreign subsidiaries not consolidated approximated J2.100.000 u October II. 1954. Earongt ol these lubiidinriri lot fiscal
1954 uoumed to approximately $775,000; ud • dividend ol $100.000 wu received br tke Corporation.

The equity in tke net ttn(ible assets underlying iu investment (colt, leu rnei>e, $517495) in • •ijorilr^xrned doneuic
lubtidivr not comolidaleil lour SO* owned domotic eomwnit, ud > Slytf, owned domenk comnu, >Wro>in»M *I.OntW>
M October 31, 1954. The lour 50% owned compuiei reported • relilivelr inunleruil net Ion for fiml 1954. Tbe e«nlr in
Ike nrninji ol Ike two olker corapuia lor nnl 1954 >Bpraiimiltd (100,000: ind a dividend ol S100.000 wat receind br
UK Corpormtion.

Tke Corpontion'i equilr in Ike net untiWt >utli ud cinuofi ol one loreifn and two domettie woiidiaria it not (i<cn
ikon lor Ikt reuan tku nick comptnia are not material and arc wt inlciralcd in operationi.

(2) Imumuu:
Invmoriei ol Inbhed 10001. work in protest and raw maleriali are priced al tke lower ol coal (ilandard com adjuued

wken mrialian Iron actual arc tifnificam) or market (irtilacemen coil or net realisable raluc). Tke chitej of inventoria
uted in detennininf coMt ol ulet in tke accompanrinf Malemenu ol proSl and lou were" as follow.:

October 11, 1954_...

Raw materials FMthed goods
and work la (including service

eocea,
$I2.90S.U4
10419.997
16.312.171

Total

tl7.449.99t
IS.141.I9I
24.881.090
24.402.003

It It tonne-cable U skow tepanulr Ike anMunta ol raw materials and work in process al tne above dales. However, baaed
en) the rdalad pntucal inventories, Ike foUowinf perccnuia applied:

Daw Week la
MalcriaH Ptocett

Julr 31. 1951————————————— 75ft 25*
;nlr II. 1952———————————— 675. 13*
Aufuat 31. 1953———————————— tl% 39*
lull 31, 1954.———————————— «2ft It*

(3) Duucunoa POLICY:
Tke Corporation follows the polkr ol provtdin( for depreciation br diaries to coil, and eipeniei on a ilriithl-line bam al

rates ka»d on ike estimated lives ol major units of properly ud of limited iroups of minor inula. Tne ramea of annual
depreciation rales utcd durinf the three yean ended October II, 1954, (enerallr. are as follows:

Buildings .
Machinery and equipment————————...
Furniture and fixtures.-...-._____....
Jigs, dies, patterns, fixtures and tools.....
Shop.

Appliance, and ewipi

2* to 10*
5* lo 11%
«* in 15*

U* 1040*
ID*

11* to 22*
13*

22

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(CoBtjnned)

Expenditure! in connection witk deiifn, development and reiearch. includinf patent colts, are charged off as incurred.
aiaintcnaoce and repairs are charged lo coiti and expcnici ai incurred; renewals and beHermenti are. in general, capitaliied.
At Ike lime fixed aueti ire tetired or otberwiie dispoied of, the rdervei for deprecution are charged wilk tke accumulated

depreciation applicable to tuck aiicti. Tne differences between the amounts at which *uch aueti are carried (less accumulated
depreciation) and the proceeds in tke caie ol tales of property, ire ckarced or credited to coils ud expsttles.

leasehold improvements are amortised over tke terms ol the applicable leases.

(4) eUatiicnona on Suan.ua:
Tke terms oi Ike 3.75* note payable contain, among otber things, certain restrictions on Ike payment of dividends on the

Cannon Slock. Al October 31, 1954, conclidaied earned surplus not restricted under the note amounted to approximately
$7400.000.

(5) CoNnnctrrr Luaiuma:
Tke Corporation fa con-ngentlr liable al October 11, 1954, lor $1.520,000 as guarantor on ootn receivable dixounled by

dealers and duti-uora.
Annual rentals on long-term kaie< as of Ike close of fiscal 1954 amounted In approximateir 5550,000.

(i) M«|ot Goni^uiKT Coim»cT BUSIMII :
Approximately tftMOJOO. 56..000.000 and 542,000.000 of completed cenlracti and sales for fiicil 1952, 1953 and 1954,

rapectively, repreienled major government contract buiineii, of whkk a porlioo is subject lo renegotiation. In tke opinion ol
management, RO material chnnge in the reported earnings is anticipated as a refult of renegotiation.

Tke grosi idling, general and administrative expenses for fiscal 195.', 1951 ud 195-1. amounted lo SU921,U1. Ilo.77l.l44
and J20.069.790, respectively. U is impracticable lo «gregite inch expenies Iron cuts of compkted contracts and sales for
Ikese three years, since aOncaluns of tuck expenses have keen made lo inventories and coat of lasts in accounting for government
contract business.

(7) Aawno^as. CoMrcMtanoK:
During tke (leal yean 1952, 1953 and I9!4, the amount of $650.000. {771.000 and $592.000, respectively, were approved

lor distribution, wder u Incentive Plan authorized by Ike Board cl Directors as additional compensation 10 officers and
employees for outstanding management, sales and technical acccmpliihmenls. These amounts have been charged lo costs
and expenses in Ike respective fiscal years.

(I) Esuuriaa Sccuarnr Putt:
Tne Corporation adopted, effective October 11, 1941, an Employee! Security flu for the purpose of providing retirement

and death benefiti over and store tkose provMtd br toe Social Security Act During 1954 Ike plan was amended increasing
employee eligibility and benefits. Generally, pcnitom are covered br a combination of policies itiued br insurance companies
and by a trust fund. The Corporation bears ike entire cost of tke plan and reserves the right to dilconliHue or modify the
pluatuy time.

Amounts paid or accrued and ckarged to coils and expenies during the three nscal years ended October 31, 1954, were ai
tallows:

1952 „..__...._............-....-....— | M7.500
1953..____._.................._...... 1.208213
1954.._.__.............._............- IJOOOOO

Tke unfunded past service cost under the olan. as amended, aggregated approxtmalelr $1.700.000 at October II. 1954. h
is the present intention of tbe Corporation lo fund luch pail tervice coil in initaHntenis over the next lea and <•* half yriri.
Tke aggregate annual pail and future icrvice com unuir the plan is etlinulrd to be $1.300,000.

(9) IncaJiTivt STOCK Ontoa PLAN:
The Incentive Slock Option Plan (approved in 1954) providei tliat 7^5 of the maximum number of iharei <A the Cor-

poration's common slock outstanding or 2!0000 iharei, whichever il the Inier, may be reserved for Ilk lo -imrrrf at*\ key
cmpnyees of the Corporation and its lubiidiarits. Al of October II, 1954. I09.&J4 ilurei ol tbe Cor|M,ialiori'i dtitlK.riml
and uniisued common stock were 10 reierved.

OnlSeptember 23. 1954. options were grin:ed to 87 »ffiten ir<< Lev employees lor the purrhaie of 80 5«l iharei it $41 JO
per ikare. mcb pries twin; .95* of the matkcl price ($51 £75) ot the cummun nock on tlut date. All ul auch ',pti.,ni wcrr
oulsunding as ol October II. 1954.

Options become exerdsabk commencing one year from the tlalc of grant in cumulative equal annual inst^lliii-nli <.vrr
the first five years of the option term, but mun be excrc.iird nwt later than September 21, 1964.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Cooclud-d)

(10) SanusturruT P-utrr an Lots Iimui-nui:
ChsijtdDirwtlvto
-Profit and I

ToCcsta

V..r £«W Octofcr ... »«:
Maintenance and repairs-.
Pepnciation and aasortisatien of fixed assets
Taxes, other than lacou mod excess profits

taxes:
Parto.

fm £iuW O-h>t«r 11,1911:
Maintenance and repairs...___——......__.
Depreciation and aonrtiiarioa of fixed assets
Taxes, other than income and excess profits

taxes:
Payroll .._'._____________
Other ___.._______-..____...

afanacemeiit and service contract fees————
Rents ...__________________-._
Royaltici -._______:___________._

K«r Emtti OsUtor 31.19H:
yuotenssce and repmtrs.—....______.—
Depreciatioo and aaonizauoa ol fixed assets
Taxes, other than iocotx and exceu (fofils

taxes:

IM9M

611,694
I94JOI

J75.709
15.045

(2J62.975
1.9S8.W3

(41.167
213.922

400451
36.5-3

Boralliel

12-3.WS

B44.951
221,452

340.245
41,889

* -
1(4.722

203,127
66JS1

$305,606
1W.075

176.431
97̂ 30

M9J9J

$171.339
293,097

207^17
102.581

775̂ 15

* -

I1.WM4J
1.9U9U

•5,521
260.659

1.0W.629

2.142.4H

1.0I7J98
1IL7S2

M.SZ3

f2.2IO.947
2JI/JM2

1.052J70
UtSU

1.W5J30

ACCOUNTANTS' REPORT

Board of Directors.
AFFILIATED GAI EQUIPMENT, I.vc..
Cleveland, Ohio.

We have examined the consolidated balance sheet of Affiliated Gas Equipment, Inc. and its consolidated
subsidiaries w of October 31. 1954, and the related statements of consolidated income and surplus fur the
period of three years and ten months then ended. Our examination was m-de in accordance with generally
accepted auditing standards, and accordingly included such tests of the accoumim; records and such other
auditing procedures u we considered necessary in the circunutances; however, it w.s not practicable to
confirm United States Government receivable-, as to which we have satisfied ourselves by means of other
auditing procedure..

In our opinion, the accompanying balance sheet and statements of income and surplus present fairly
the consolidated financial position oi Affiliated Gas Equipment, Inc. and its consolidated suti-idiaric* at
October 31, 1954. and the consolidated results of their operations for the period of three years and ten months
then ended, in conformity with generally accepted accounting principles applied on a consistent basis.

We also have reviewed the tabulation of net sales and operating results of Affiliated Gas Equipment, Inc.
and its consolidated subsidiaries included in this Proxy Stat-meut under the caption "Earnings" for the period
of five years and ten months ended October 31, 1954. The tabulation was compiled from consolidated financial
statements of the Corporation and its subsidiaries reported on by us annually, based upon examinations
similar to our examination for the period of three years am) ten months ended October 31, 1954. In our
opinion, such tabulation presents fairly, in accordance with generally accepted accounting principles, applied on
a consistent basis, the information therein -ummarized.

ERNST & ERNST
Certified Public Accountants

Cleveland, Ohio
December 1. 1954
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AFFILIATED OAS EQUIPMENT, INC. AND CONSOLIDATED SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

October 31, 1M4

ASSRTS

AFFILIATED GAS EQUIPMENT. INC. AND CONSOLIDATED SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

October 31,1954

L I A B I L I T I E S AND S H A R E H O L D E R S ' INVESTED CAPITAL
CUMJIT AIBKTI:

Caih
A«o^ recembte:

CivifiM (ten aUcwtwcn for unrnJlKtiW* in-ounti— S8P J?2)
Ddmt (incloda jfM,M3 tnm U S. GortnuMm)

Innttoriet— Note A;
awlinw:

Ffauhtd products . ___ • __ • _ «..—-..•—....—... ______ -- ______ .—. _ ..............

Mittfiniil Md ii.j>pli(i _ .... ___ — — - • __ ._...-.-.. __ . __ ... _ . __ . _ .....™

Dcteise-
•Materials luppHti MH| work in ftottti > ... - - - - -

Rcftmdabl* taxes on bcoaw of prior year*— estimated................ ——— .... —— .._..................._

Rrm»ininf i».lillmtT... mder fmplojM Mock purcluM pbo- ..„-.... ........... _.........._......„......„
Sundry nccmbks, «m __ .—-- _ — — _ . _ ..... _ .......—.... ___ - _ ....... _ .........—. _ . _

PtAirr *n EouirmifT— at cott kH tli.waj.ee* for wear :
I tnit

BuiUs.fi - ——— . . —— —— - • - • —————

ITrfniii saciuties _ . - - '— . _ •• _ • __ ••— . _ •- _ - ___ • ____ • __

Less allownnces for wear (depreciation and amortinlion) ———— ————— ............ —

DanaaB Cauacn :

.... .... ! «u|. ....

$ 6,039̂ 33

JS.96M04
44l»̂ «0
2.I42.>77

1JOB\923 I172)t;sj

$ 137.009

4^00
170.361 432.541

I MO.BS2
]̂ 27.J9I
7,492,539

554.976

fll,65V»
3.964.599 W".l«

,,,«
\\IIM *!•

^ar s? w CcauNT U*aiUT.«:

LoxoTitM Dor:

W act iocwue for the prccediaf jar; r<miini<tf wnouoi dm April 1, 196*. Aawant
( ftu« kvithia one jrear incluaied in currMtf MkilittM _ " . ... . .. . ... . . | fttffflQ

•< Camdi-n mbttiarf-

v ....--
J. UiNwmr Iirmaii:
r la yrfttrtnn iharn o/ inbtHtiary ,

I SHAUBOUKU' lNTun» CAPITAL- Notes D, E. and F:
( Capita) ttoctc:

r Preferred ttock. $3.00 Cun.ul.|i»e, par nhw $50 per start :

? AuUwriiwl MM) i«4Xd-i3.JJO share..™.......... ______ ........_._ __ .„... ___ _ $ ..66.V500

7 Coounoa ..lock, p»r vaJu* $1.00 per .>haTC:
Auibwued-2.000,000 ibans

i Issued — 1.249J94 •lurei ... — . ——— .. ._._.„. _, . $ 1,249,894
: Sub»chbe4—612 »lurei ..„ _„. _. .,...._ __.. 612 1,250.506

Amount paid-in, tubscribed, or aiufMd for stock in excess of par value— (capital
f f lirplui ) -—*rt mlal«mHil 9 21M 117

Income reuined for use and growth of the basinets (lot income assigned |o Mock
( dividend)— (earned turplut)— tte statenmu..... ...... .... ................. ................ 6.960.515

Leu cost of 190 ihun of preferred stock of the Corporation purchased OB opesi
market fw retirenient............_-...........™.............._.™.._.......̂ .......-. ... ......_,.„....„.....„_...... ... 9634

| 3.257.820

$ 6̂ 13.970

6.477X100

VU.6B6.jJ7

Sec principlci of contoliaitwa and nota to financial lUtcnwnti.

26

CoNnsci.ii LiAaiuiy;
RcftRocc U oad> to Note G.

S« priacipla of caualilatioa and notn to fuunml MI
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AFFILIATED OAS EQUIPUENT. INC. AND CONSOLIDATED SUBSIDIARIES

STATEMENT OF CONSOLIDATED INCOUK

Period ol thru j»*n and ten month* ended October 31, 1954

Gross tales, less returns, allow-nces, and sales tax ——————
Cost of product* sold-Notes A, H. and I —— _ ——— '.._..

SelUof, entiiwertnc, (cncral and adai-istutive expenses (in-
cludes alkmances for uncollectible accounts— 1951—510,569;
1952— $19.913; 1*54— $15,000)— Notes H and I ——————

Other if_cf__-_ei

Adjuumcat of patents ($14768) and plant and equipment
($17IW.'l) applicable to prior years-net— __-_—_.

Interest earned ——— _ .. ———— ... ———— .. ___ .......
lllscellanccus ________ - _ , _________ . _ —

Other deductions :
Interest expense:

Other

Amortization of orfanixaiian and lonf-term debt expenses
Miscellaneous ____________________ -....—

IXCOJCB BCPOW TAXII ox Ilfcouc, Pmcx aUaE-
TCaMIMATION, AM0 RtMECOTUrlOX.................... .....

Taxes on income, (and k 1954) price redettrminallon. and
renefotiatkM— otimated:

PrnUio. for Ike period (includes excess proStt tax:
1951 — $246»A)5; 19-1— $2l2_uO) ____ .-._ ____

Credit resulliitfl from carry-back of unused excess profits
credit to 1951 ___ _. _____ ————— . ______

Dividends on preference shares of subsidiarr held by minority
inttrtft

11484.917
$ V.19M95

SJ119.501
$ 4,159̂ 92

51,500
$ 4.196745

5,504
33.02$
40.191

$ 436.980

$ 3.959765

S 2.413.504

$ 2.413.504

» 1.546,261

mi
$54,970,1.1
45,433.738

$ 9,511.545

5783.5.5
$1751X180

3JS46
2321

$ 1.926,452

$ 229.851

33,003
33.629

$ 546.010

S3.3S0.442

$ 1775776

135.000
$ 1.640.776
$ 1.719,666

563,324.548
50,966/51

512J57.797

6.915-09
$5.442.5.1

1S47S9

4.067
USl

$ 5.849.026

$ 303.507

64 5^4
12.415

178.5H
$ 803.340

$ 5.045.686

I 2772,246

$ 2.772,246

$ 2.271.440

10.000

Oci It. ISS4

$42,741,610
12.431,397

t!0,310_ai

547IJ71

1,567
2.-JM

$ 4.874719

$ 260656

24.261
207.594

$ 760.785

$ 4.111,434

$2.433700

$ 2,411.700
$ 1*79714

8.331
NIT Ixcoxc ~ $ I.S4G.26I $ 1,739.666 $ 2.261.440 5 1.671.401

See principles of conso-daiuri and nous to financial staumenu.

AFFILIATED GAS EQUIPMENT, INC. AND CONSOLIDATED SUBSIDIARIES

STATEMENTS OP CONSOLIDATED SURPLUS

Period of three years and ten month* ended October 31, 1954

AMOUNT P*i» IN, StascuHB, cm AISICXU ro* STOCK in
EXCESS or PA* VAL LI— (capital surplus)

Balance at bfymtinc of trriaA— -„..<-- _ .. ______ .. _

Adintt-penti in amoectJosi with stock purchase pUn™. „
EJUCU of assiuoed value over par value of shares issued—

Excess of proceeds over par value of 4.51 3 shares of
cowaoa stock issued under stock option plan ———— ..—

Less excess of cost over par vahw of preferred shares retired

INCOME RITAI*CP roa Uss AMD Gftowta or me Btmxus
(earned surplus)

Balance at beginninf of ^-*-T-»t _ . _ .. __ „_.__.„,.
Add net income for the period.... —— ._......_.. __ __

Casb dmdends declared:
Freferred-UOO ner share in 1951. 1952, 1953. and $-.25

per lhare in 1954 __ ______ ___ . _____
Cornmon-S.W per dare in 19)1, 1952. 1951. and 535

Suck dividend declared--* on common stock-2.1.171
shares at aisifned vibe of $100 per ihare. plus $5.004.
representuifl cash paymer4 i:i lieu of fractional shares

BALANCE AT Ex> op P»MV.-._.. . ............ .........

_____ T>
tsit

$9.009.674

21030

—
WW0474

2.314

$2.21976-
1,546.261

$37-6.026

$ 108.082

—
$ 594 4*

$1.171.51-

IT E-M D-MMto II,
ISU

$9.02*140

11.550'

—
$9,016.790

2.091

$1.171.516
1.739,666

$4.911702

$ 103,687

—
$ 590,700
$4.320.502

it»

$9.014,697

8.076-

W6.467

—
$9,173.088

880

S9.I72J08

$4-320.502
2.261.440

$6,5.1,942

$ 101.033

195,252
$ 784,149

$5799.791

To yonUw

Oct. 11. IS14

$9.172^08

_

32,120
$9J04J28

19«

$9 ^04 147
~- "̂

$5799.791
1,671.401

$7.471,194

$ 74.670

—
$ 510.674

$n.W->5!5

See principles of coniolioaihjn and noleB to financial flatcmeiili.
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AFFILIATED GAS EQUIPMENT, INC. AND SUBSIDIARIES
PRINCIPLES OF CONSOLIDATION AND NOTES TO FINANCIAL STATEMENTS

PRINCIPLES OF CONSOLIDATION
(1) The consolidated statements include the accounts of th« Corporation and all its subsidiaries whose common stock is

100% owned by the Corporation. One subsidiary (acquired in 19!}) is not ronsoliflsted due to iu large percentage ol luaorily
interest and relative uninteortaBce.

No separate statements are included lietein for the subsidiary not consolidated as its isuls are less than K% ol the aaseu
of the parent and its subsidiaries on a consolidated basis, and Ha gross revenues are lea* than 15% of the cross revenue! of the
parent and iu subsidiaries on a consolidated basis.

(2) Inter-compafljr sales have been duninated and no inter-company profits were included in inventories.

. (1) Durinf the year 1951 the Corporation organued a Canadian subsidiary (BryaM Manufacturing, Lunhed). which then
acovired all the comma suck and a portion of the preference stock oi another Canadian company (Toronto Hardware Ufa.
Co, Limited). Except for the inclusion of the accounts of two aforementioned companies in the statements for the year 1951.
and the period of ten months ended October 31. I'M. the sttiemtnts include the accounts of the same companies.

(4) The Corporation's equity in net assets of consolidated subsidiaries at October 11, 1954, acceded the carrying
of the investments in these consolidated subsidiaries by the amount of $223.968 and represented:

(I) the amount of $101,730. representin| excess of book carrying amount oi consolidated net assets of the Canadian
subsidiaries at dale of acquisition over coil of investment therein, which amount has been applied aa a reduction of
carrying amount of machinery and equipment in the contoliualed balance sheet; plus (2) undut/ibulcd net income ol
subsidiaries since dales of acquisition, amounting to $127.238 which amuutt bu been included in income retained for
use and growth ol Ike business (earned surplus).

NOTES TO THE FINANCIAL STATEMENTS
Nan A— Inventories were priced principally at the lower of standard cost or market. Standards are revised periodically

to reflect current operating conditions. Inventories at the beginning and end of each period (priced on the foregoing bob),
used in determining coal of products sold, were as follows:

December 11, 1950. ________________ ... ________ ~ ______ % 9.994,601
December II, 1951 _ . ________ .- ____ __ ..... ______ - ___ ..~ _ 1X643,172
December. II. 1952- ______ _ •-.— . _ • ______ . .... ___________ 14.406,14$
December 11, 1953 ___ • ___ ~ __ —..- _ - __ — __ .-. _____ ___ - 15,271 .842
October 11, 1954. __ . __ » _ .... ______ - _ . _____ .-. ___ .... _ .. __ ll,72s\781

Him B— Deferred expenses consist of the following :
prepaid insurance, etc. _ . __ ................. ___ ...... _ ...... __ _ . ____ ___
Organisation expense (being amortized over a period of ten years from January

Long-term debt expense (being anwrtiied over period of 'loan)
TOTAL _____ .... ______ . ...... .....

$ 48&990

108.118
18.641

f 4)15749

Non C—Certain of the Corporation's «ales for the year 1951 and the period of ten months ended October It, 1954, are
subject to price redclrrmuulion and renegotiation. Proceedings for the year 1953 with respect to renegotiation hare not
progressed to a point where the amount of refund, if any. may be determined: houevcr, provisions for both price redeterminaiion
and renegotiation (included in provision for taxes no income) have been made in Ihe'nnancia! statements in an amount that the
inanagenKol of the Corporation believes reasonable.

Non D—The preferred stock is redeemable at S32.2S per share through January 15, 1931. and (51 25 thereafter. The
terms of the preferred stork also provide that the Corporation shall retire annually, by purchase or redcBaplion, IHSfc of the
number of share* issued prior to the clofc of the next preceding nic-i year. Preferred ilock redeemed for tins nurnnsc shall be
at $51.50 per share through January IS, 1958, and $51.25 per share thereafter. The note agreement with the insurance companies
and'the provisions of the preferred slock include, among other things, certain restrictions as to the payment of dividends and
other distributions. Under the foregoing restrictions, at October II, 19H fl.546.tll of income retained for use and growth
of the business was available for the payment of dividends.

Non E— At October II. 1954, 65,555 shares of ccmmcn slock were reserved for l slock option plan for orSeen and
employees, under which options to purchase .180/4 shares were outrlanding at varying prices ($800 to $9.11 per share, based on
market prke ai date option was framed less adiwimrri fur nock dividend). During the period 4.SI3 shares were issued
pursuant to such options ai varying prices IJ8.C9 to $194) per share, and at October II, 1954. opiums for 1.249 shares were
txercisable.
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PRINCIPLES OF CONSOLIDATION AND NOTES TO FINANCIAL STATEMENTS—(Contimud)

Non F—On November 4. 1954, the Board ol Directors declared dividend, of $.15 per share on common stock payable
Deccn*er IS. 1954, and $.75 per share on preferred -lock payable D««nb«r 20, 1954.

Non G—Under the terms at certain acre-menu ibe Corporation has agreed under certain cooditbiu, to rea-quire under
a seomdary Uabtliiy, certain new, unused praducti *old under inch contracts.

Non H—Depreciation, reurut-enti. etc.:

AUowances for depreciation were compute, on the basis of estimated remaininf service lives u to each in-mJual asset
or croup of assets, with the remit that varying rates were applied to assets of a limilar character, but bavin* dijTerrat remaining
U-a; therefore, it U not practka_>k to state the rata uwd in ct-npmii_g allowancei for wear {aeprecuiion). Allowances for
•nortii-ttioa of entcrc-acy facilitiei wen auqiuted on a baiii which will aoMxtixe their cost over a period of 60 months
foOowkv <kt* of _cqu.i.lioo.

Uaintcnance, repair*, and renewal, were charfed to operatini expense whereas bettennmts were capiulited. Th* fencral
po-icy of the companies has been to relieve property acoMnU and related allowances for wear (depreciation) for property retired
or odMfwit. disposed of at amoanU included in thoK accotnu. Any resyllinf gain or loss is recorded through income.

Non I—Charge, for min-n..-.ice and repairs, depreciation and ainort̂ tion, amortitation of deferred costs-defense
KQOa-tion, taxes (other than income and excess profits lues), rcnti. and royalties for the period of three years and tea montlis
mM October Jl, 1954, arc i,i.wnimed txlow;

ACCOUNT CHARGED
Maintenance and repairs:

Cost of products sold———————————
Other pront and loss
Deferred corn-defense nroduclion—

TOTAL, —————I——————

$620.247
13,983
31.002

Depreciation and ajnortualiots:
Cast of products sold——
Other profit and loss

TOTAL _____
Aix-Tlnlion of deferred ca

defense production:
Cost of products son-

$649.940
61.686

$711,626

317JI2

xes (other than Incosne aa_ excai proitt tues)
Cost of products sold:

1725,888
21,491
32.972

STWJSl

(831.703
62.872

$894,575

575,047

$ 662.537
13.186

$ 675721

$1.213.161
70,283

$1,213,447

5H.OT

Payro1!
Property and n-srdhneoiai taaM. _

Olber pront and loss accounts:

Property and saiscellaneoua taxes..-.

Deferred coils— defense production:
P.,,̂ 11

TOTAL __ ..„, _ .... _ ._, ____ .._,

. .. $20*448
!»798

$495^46

. $ 48.586
,. .. ,., ,.,.. .... , 46,092
_ ___ . ____ .... 47,649

$142J27

..... ......... ....... . 8,269
__ .... _ .....̂  __ $645JU2

$292.099
348.971

$611,070

$50410
27.257
41265

$118.992

4.861

$754.925

$ 273.315
339,400

$ 612.614

$ 47.«50

44.914

$ IOS.2I9

$ 717.833

$4.18.011
9.186

$497.417

$811.640
62.M5

$894^05

$165.553
J5fU54
$421,712

$440)
24832
27.665

$97,117

5516829
Uaiatenanc, and service contract tees „

Cost el products told______..
Other profit and loss accounts_.....
Deferred costs—defense production...

TOTAL .
Royalties:

Cost of products sold

..... $120814
J6492

... 15.591

... (2IM97

$180327
77807
25350

$28).4t4

4.261

$ 252.1)17
I28.JG9

$ 380.306

MM

$158.812

$-'H7/,4>

Non J—In the computation of estimated liability !or leilria! taxes on incuinc at December II. 1951. for lf':l a,,<f |.i,..i
ycara, the Corporation computed its excess profits credit on the basis of a preliminary fm<ling Ly a repirMi utue ..I ilir
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CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED
FRO FOBMA CONSOLIDATED BALANCE SHEET

Combining the Balance Shell of Carrier Corporation and fubaidlary Cocnpaniea Consolidated at October II. 1114
and the Balance Sheet ol Affiliated One Equipment, he. and Consolidated Subaidiariea at October 11. ItM

Cutuxr Auan:

Cub ————

Int nuria i on isBcornplcted contract!, I
and bulbed goods, work in process and raw
priced at the lower ol cost or market..____.....

Total Current Assets__________

U. S. CoMmsnent and ocher marketable MCuritica. at coat—

Receivables, less reserve__________________

Billings and expenditure! on U. S. Government contracts

I 14,461,509

4.495.000

17*15.377

5,6I3.5«

25.8SO.OJO

APE

$ 5WJ41

6439,531

2421724

10.5H.861

(Note 1) ProFc.

$

(2J23.15*)

$ 19.507.450

ifnjaa
2U4UM

7.WUS1

(100,000)
...._ $ 68.255.415 $ 23.9Z7.059 $ (2.923.150)

iVAHi Ea^cwaej. SccascAtn Fuma, Etc:

Prepaid exneasc! astd deferred cbmrges————.

U. S.Gov •cities segregated for plant expansion.-.

aliscellaneoua Irinilmtiils and advancea, indydiflg subtidi-
aria not consolidated, at cost, less reserve________

Other receinbles .

LAW, Buiu»« AK» EgtnnuKT, at cost—.

Less— Reserves lor depreciation and amortization-....-. .

f V-KSW

10.000.000

7SJ.5J2

JS2.4M
$ 12,160.54*

J2S.578.663

M46.173
t 20.1J2.4W

t UiJ»

-

120.400

3I2.MI
$ I.06J.3IO

t I1.6S5.7J3

3,964.590
» 7.691.168

$ (146.000) | 2JKJ5I

- IOJBWO

— I7M62

— <644I»
t (146.000) » llftUSt

$ - 1 40.214.421

- I2.41H76J
s - t 27.t23.t5i

PAT»TS, Diiioi, OinurHixT, RHUKI A» Gonwu— $ - S

$101.248.52! iJ2.ou.stf $ qow.150) $130.164*12
Nona:

(1) If the proposed merger is consummated, the adjuitmenu a! indicated are necessary to five effect to the following items:
(a) Revised capitalitalion, in accordance with the nrmi of the Agreement of Merger.
(b) Funding of the pro forma income tax liability by allocation of U. S. Government securities.
(c) Certain relatively minor adjustment! to conform to Carrier*! accounting procedure!.

(2) Tail mortgage waa paid in IaU subsequent to October II. 1*54.
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CARRIER CORPORATION AND SUBSIDIARY COMPANIES CONSOLIDATED
PRO FORMA CONSOLIDATED BALANCE SHEET

Carrier APE Pro Forma

Combining the Balance Sheet of Carrier Corporation and Subsidiary Companies Consolidated at October 31, 1954
and the Balance Sheet of Affiliated Gaa Equipment, Inc. and Consolidated Subaidiariea at October 31, 1954

Adiuatmenia
____ ___ (NoteJ)

Cu'saxsT LIABILITIES:
Portion of long-term debt due within one rear-.
Accounts payable and accrued expenses.—————
Dividend payable _________-_______
Provision lor income and excess profits taxes, etc—————

Less—U. S. Government securities, at cost—.————...
Advance billings, guarantee and completion reserves, etc..

Total Current Liabilities.________~_,
Lone-Tun Dear:

3.75* Note, due June 1, 1979; annual prepayments of
IIJXW.OOO-Sl̂ OO.OOO. due eacfa June 1 from 1960 to 1971
inclusive_________________________ J2SW.OW $ - $ - $25.000.000

*'/,% Notes, due April I, 1968. annual prepayment ol
$450.000 plus 10* of net income tor the preceding rear;
kis amount due within one year included Ul current
fohihries __________.__... __________ — WI7.000 — 6,217,000

5% Mortgage Note of Canadian subsidiary due in equal
annual installments ai $20.000 to 1964; less amount due
wittun one year inclusM in current liabilUies (Note 2)—

MoaiTv IHTOUT. in preference shares of subsidiary.————.
rrrAL STOCK am Suan.ua (Note 3):

Preferred Suck-
Carrier Corporation--

Cmnulative. par value $50 per share; authorised:
800.000 shares, issuabfc in scriei—

4K* Series-Authorised: 125.0506 shares;
issued and outstanding after merger, 125.0506

(3 Series—Aethorized: 33.140 shares; issued and
outstanding after merger, 13,140 shares——._

Affiliated Gas Equiamenl, Inc.—
$100 ciunubtive, par value $30 per sbare; authorized:

33.330 sham: issued and outstanding 33.330 shares,
less 190 shares beld in Treasury, at coll (59,634)....

Common Stock-
Carrier Corporation—

Par value $10 per share; aultnrired: 5.000,000 shares;
issued and outstanding—

Prior to >«r,«r-l,464.526 shares.............__...
Alter merger-l.o91.S907 shares.. .__.,....-..-..

Affiliated Gas Equisment. Inc.—
Par value $1 per ihare; authorised: 2.000MO iKares;

issued and outstanding 1,250,506 shares, UK hiding
612 shares subscribed....

$

14445,264

- $ 6.252,530 $ 6J52.530

1,057.000

1.656,846 (l,65o,S66)

(HMV.'WI
I6,»IS.*U7

Capital Surplus ——....————__...................___......
Earned Surplus ............———— _............,........._......,

Total Capital Slock and Surpkii ..........

1,657.000

(1,250 5061
$ 7,2753115

(7.275JIO])
(3I3UOO)

$ UIJIX/0)
I

$ _>4.o.>8.417
17:16.113

_ll.;.'5.565
$ 74J4(i.jlS
SIJOVS9I2

(1) The above Pro Forma Balance Slieel don not reflect the tolknttng items wliich have occurred or have Urn pri<fx>M-<l fr.r
approval since October 31, 1954:
(a) Proposed increase in the suiltorired number of shares of Carrier's Cumulative Preferred Stock from WJO.'KK) In

1000.000.
(b) Purchase by AGE of 50 sildilional ilures of ill '300 Cumulative Preferred Stock ni'l Uiue by AGE uf 2.J'.I >li>re>

of iti Common Stock (of wlikh 612 were tubvcribcd as of October 31, 1954) uiukr <xiitin| Mock |>uftli4*c aii'l
option plans.

(4) Reference is also made to the notes to financial llaismcflll of the respective companies herein
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EXHIBIT A

AGREEMENT OF MERCER

AGREEMENT OF MERGER, dated at of January 23. 1955 between CAUIEU CotroiuiioN, a
Delaware corporation, and a majority of the directors thereof and AFFILIATED GAS EQUIPMENT, INC., a
Delaware corporation, and a majority of the directors thereof (said corporations being hereinafter sometimes
called "Carrier" and "AGE", respectively, and the "Constituent Corporations" collectively).

WBUEAS, Carrier is a corporation duly organized and existing under the laws of the Slate of Delaware,
having an authorized capital stock consisting of SOO.OOO shires of Cumulative Preferred Slock ($50 par value)
none of whkh is issued and outstanding, and 5,000,000 shares of Common Stock ($10 par value) of which
not less than 1 ,-164,463 shares are issued and outstanding in the hands of the public, not more than 63 are reserx ed
for issuance upon exercise of outstanding scrip certificate], and none is held in the treasury of Carrier; and

WHOEAS, AGE is a corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital stock consisting of 33,330 shares of $3.0l) Cumulative Preferred Stock (Par
Value $50.00) of which 33,090 shares are issued and outstanding in the hands of the public and 240 are held in
the treasury of AGE, ami 2,000.000 shares of Common Stock (Par Value $1.00) of which 1,252,255 sliares
are issued and outstanding in the hands of the public and none is held in the treauiry of AGE; and

WHEIEAS, the Boards of Directors of the Constituent Corporations deem it advisable Ikat said corporations
merge and have duly approved the form of this Agreement of Merger;

Now, THEUFOB-E, in consideration of the premises anil of the mutual agreements and covenants herein
contained, it is agreed that AGE shall be and the same hereby is merged into Carrier, one of said Constituent
Corporations, and Carrier shall be the surviving corporation umler the name Carrier Corporation .mil that ilie
terms and conditions of such merger and the mode of carrying the same into effect are and the same shall lie
as follows:

ARTICLE I
The certificate of incorporation of Carrier as in effect upon the merger becoming effective as herein

provided shall remain the certificate of incorporation under whkh the business of Carrier Corporation, the
surviving company (hereinafter sometimes called the "Company"), is to l>e conducted, subject nevertheless to
amendment from time, to time thereafter in the manner nov.- or hereafter prescribed by law.

ARTICLE II
For all purposes of the laws of the State of Delaware, this Agreement and the merger herein proviilH

for shall become effective and the separate existence of AGE, except in so far as it may be continued t<y
statute, shall cease as soon as (a) this Agreement shall have been adopted, approved, signed and afknou li-il^i-d
in accordance with the laws of the State of Delaware and certificates of its adoption and approval fxeiutr.l m
accordance with such laws and (b) this Agreement and such rerlifkales shall have Irrn tiled in the olliie
of the Secretary of State of Delaware and recorded in the office of the recoider of New Gulk Count}, IHawaie

ARTICLE III.
The manner and basis of converting the shares of the Constituent Corporations inlo iluio of Hie r. ,m|,,,r

upon dris Agreement becoming effective, as provided in Article II hereof, shall be is follows:
• (a) Each share of Common Stock of Carrier shall remain unchanged.

(b) Each share of S3 00 Cumulative Preferred Stock of AGE issued and oulilai.ilinq in lit li.m l>
of the publk, and all rights in respect thereof, sliall be converted into one slute of Cinnuhtivr I': r i - 1 ; > 1



EXHIBIT A

AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated it of January 28, 1955 between CuutiEa CoiroiArioN, a
Delaware corporation, and a majority of the directors thereof and AFFILIATED GAS Eo.uiruc.Nr, Ixc. a
Delaware corporation, and a majority of the directors thereof (said corporations being hereinafter sometimes
called "Carrier" and "AGE", respectively, and the "Constituent Corporations" collectively).

WHEBEAS. Carrier is a corporation duly organized and existing under the law* of the State of Delaware,
laving an authorized capital stock consisting of SOO.OOi) shares ol Cumulative Preferred Stock ($50 par value;
none of which is issued and outstanding, and 5.000,000 shares of Common Stock ($10 par value) of whidi
not lew than 1,464,463 shares are issued and outstanding in the hands of the public, not more than 63 are reserved
for issuance upon exercise of outstanding scrip certificates, and none il held in the treasury of Carrier; and

WHEUUS, AGE is a corporation duly organized and existing under the laws of the State of Delaware,
having an authorized capital slock consisting of 33,130 shares of $3.00 Cumulative Preferred Slock (Par
Value $50.00) of which 33,090 shares are issued and outstanding in the hands of the public and 240 are held in
the treasury of AGE, and 2,000,000 snares of Common Stock (Par Value $1.00) of which 1.252.255 sliares
are issued and outstanding in (lie hands oi the public a*J none is held in the treasury of AGE; and

WBEIEAS. the Boards of Directors of the Constituent Corporations deem it advisable that said corporations
merge and bare duly approved the form of this Agreement of Merger;

Now, TREKEFOIE, in consideration of tlie premises and of the mutual agreements and covenants herein
contained, it is agreed that AGE shall be and the same hereby is merged into Carrier, one of said Constituent
Corporations, and Carrier shall be the surviving corporation under the name Carrier Corporation and that the
terms and conditions of such merger and the mode of carrying the same into effect are and tlie same shall be
u follows:

ARTICLE I
The certificate of incorporation of Carrier as in effect upon the merger becoming effective as herein

provided shall remain the certificate of incorporation inder which the business of Carrier Corporation, ilie
surviving company (hereinafter sometimes called the "Company"), is to he conducted, subject nevertheless to
amendment from lime to time thereafter in the manner BOW or hereafter prescribed by law.

ARTICLE II
For all purposes of the laws of the Stale of Delaware, this Agreement and the merger lierrin provided

for shall become effective and the separate existence of AGE, except in so far as it may be continued by
statute, shall cease as soon as (a) this Agreement shall have been adopted, approved, signed and atknou l<di;r<l
in accordance with the laws of the State of Delaware and certificates of its adoption and approval exeailed in
accordance with such laws and (b) this Agreement and such certificates shall have been nKd in Ilie office
of the Secretary of State of Delaware and recorded in the office of the recorder <A Mew Castle County, Drlawai e

ARTICLE III
The manner and basis of convening the shares of the Constituent Corporations inlo slures ol the O«n]>my

upon this Agreement becoming effective, u provided i« Article IT hereof, shall be is follows:
(a) Each share of Common Slock of Carrier shall remain unchanged
(b) Each share of $3 00 Cumulative Preferred Slock of AGE issued and outstanding in ihr hands

of the public, and all rights in respect thereof, shall be convened inlo >>ne iliare uf ("uniiilatr. <• Pin« n< >|



Stock, $3 Serin, of the Company, and each holder of shares of such stock of AGE, upon surrender to
the Company or to its duly authorized agent for cancellation of one or more certificates representing
such shares shall thereafter be entitled to receive one or more certificates representing the Dumber of
shares of such stock of the Company to which such bolder is entitled as above provided. The terms and
provisions of such Cumulative Preferred Slock, $3 Series, other than those appearing in the certificate
of incorporation of Carrier, are set forth in the Certificate of Designation relating to such Series on
file in the office of the Secretary of Slate of the Stale of Delaware.

(c) Each share of Common Stock of AGE, and all rights in respect thereof, shall be converted
into (i) H,th of one share of Cumulative Preferred Stock, Wfr Series, of the Company and (ii) %,lhs
of one share of Common Stock of the Company, and each balder of shares of such slock of AGE, upon
surrender to the Company or to its duly authorised agent for cancellation of one or more certificates
representing such shares shall thereafter be entitled to receive one or more certificates representing the
number of full shares of stock of the Company to which such holder ii entitled. No fractional shares
of Common Stock and Cumulative Preferred Stock, 4y,% Series, of the Company shall be issued
by the Company. The terms and provisions of such Cumulative Preferred Stock, 4j4?t Series, other
than those appearing ill the certificate of incorporation of Carrier, are set forth in the Certificate of
Designation relating to such Series on file in the office of the Secretary of State of the State of Delaware.

(d) Each share of WOO Cumulative Preferred Stock of AGE held in the treasury of AGE shall
be cancelled.

(e) Until surrendered as above provided, each outstanding certificate which prior to the merger
becoming effective represented shares of stock of AGE shall be deemed for all corporate purposes other
than the payment of dividends to evidence ownership of the number of full shares of stock of the
Company into which the same shall have been changed as provided above. Unless and until any such
outstanding certificates of AGE shall be so surrendered, no dividend payable to the holders of record
of stock of the Company as of any date subsequent to the effective date of this merger shall be paid
to the holders of such outstanding certificates, but upon such surrender of any such outstanding cer-
tificate or certificates, there shall be paid to the record holder of the certificate or certificates of stock
of the Company, into which such shares shall have been so changed, the amount of dividends which
theretofore became payable with respect to such shares of stock of the Company.

ARTICLE IV
Upon this Agreement becoming effective, the assets and liabilities of AGE shall be taken up on the books

of the Company at the amount at whkh they shall at that lime be carried on the books of AGE, subject to
adjustments necessary to conform to Carrier's accounting procedures.

ARTICLE V
On the effective date of this Agreement, (i) the Company shall possess all the rights, privileges, powers

and franchises as well of a public as of a private nature and shall be subject to all the restrictions, disabilities
and duties of AGE; (ii) the Company shall be vested with all property, real, personal and mixed, and all
debts due to AGE on whatever account, al well for slock subscriptions as all other things in action or belonging
to AGE; and (iii) all property, rights, privileges, powers and franchises of AGE shall be thereafter as effectually
the property of the Company as they were of AGE but all rights of creditors and all liens upon any property
of AGE shall be preserved unimpaired, limited in lien to the property affected by such liens immediately prior
lo the effective dale of this Agreement, and all debts, liabilities and duties of AGE shall thenceforth attach to,
and are hereby assumed by, the Company and mav be enforced against it lo the same extent as if said debts,
liabilities and duties had been incurred or contracted by it

AGE agrees that from time to time as and when requeued by the Company, or by its successors or assigns,
it trill execute and deliver or cause to be executed and delivered all such deeds and other instruments, and

will take or cause to be taken such further or other action, as the Company may deem necessary or desirable,
in order to vest in and confirm to the Company title to and possession of all the property, rights, privileges,
powers, franchises and immunities of AGE and otherwise to carry out the intent and purposes of this Agreement.

IK WITXIM WHEIEOF, this Agreement has been signed by a majority of the directors of each of the
Constituent Corporations and each of the Constituent Corporations has caused its corporate seal to be hereto
affixed and attested by the signature of its Secretary or Assistant Secretary, all as of UK day and year first
above written.

Directors of: Directors of:
Guam CoarotATUM Amturea CM EQUIPMENT, INC.

Euuorr V. BILL
EUiott V. Bdl

WILLIAM BYNUM
William Bymm

CLIFFORD HlHfHILI.

Clifford HemphiU
H. FOLUTT HOMIIKS

H. Fottett Hodgkins

Max McGraw
W. H. G.
W. H. G. Murray

WILLIAM J. BAILET, Ja.
William J. Baiiey, Jr.

FaAKCts H. BEAM
Francis H. Beam
LVLI C. HAHVEV
Lyle C. Harvey

WILLIAM A. MCAF

Noaitir A. _McKiNMA
Herbert A." McKenna'

_
J French Robinson

Cola G. Parker
BATAID F. Port
Bayard F. Pope

Fuonica: B. SCOTT
"FredTrick'B. Scott
HMCEST E. SHITS

"Herbert "E. South ~

HE«MA» W. STII»KIAOS
Herman W. Stemknus

CLOUD WAMHH
Cloud Wainpier

GAIDHEK STUPED*
Gardner Symonda

[CoarolATl SIAIJ

Attest:

JOHN A. WILSON
Joan A. WILSON

Sttrttary

[Co»roaA» SEAL)

Attest:
Sim

HUMAN SUD
Stcnlary


